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ments for the filing of amendments 
to Schedule 13D. 


34-17347 Withdrawal of proposed temporary 
rules which would have suspended 
to varying degrees the operation of 
the “tick” test provisions of a rule 
that governs short sales. 











SECURITIES ACT OF 1933 





SECURITIES ACT OF 1933 
Release No. 6266/December 3, 1980 


In the Matter of 
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O'MELVENY & MYERS RETIREMENT PLAN AND 
TRUST AGREEMENT FOR PARTNERS 

611 West Sixth Street 

Los Angeles, Calif. 90017 


(18-67) 


ORDER PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS IN THE 
O'MELVENY & MYERS RETIREMENT PLAN & TRUST 
AGREEMENT FOR PARTNERS 


O'Melveny & Myers, a law firm organized as a 
California partnership, filed an application on 
December 6, 1979, for an exemption from the 
registration requirements of the Securities Act of 
1933 (“Act”) for interests or participations issued in 
connection with the O’Melveny & Myers Retirement 
Plan & Trust Agreement for Partners (“Plan”). 


On November 6, 1980, a notice was issued 
(Securities Act Release No. 6255) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 3(a)(2) of the 
Act, that interests or participations issued in 
connection with the Plan shall not be subject to the 


requirements of Section 5 of the Act, effective 
forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to the delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


SKADDEN, ARPS, SLATE, MEAGHER & FLOM 
RETIREMENT PLAN 

919 Third Avenue 

New York, NY 10022 


(18-66) 


ORDER PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS IN THE 
SKADDEN, ARPS, SLATE, MEAGHER & FLOM 
RETIREMENT PLAN 


Skadden, Arps, Slate, Meagher & Flom, a law firm 
organized as a New York partnership, filed an 
application on November 29, 1979, amended and 
updated by letter dated October 24, 1980, for an 
exemption from the registration requirements of the 
Securities Act of 1933 (“Act”) for interests or 
participations issued in connection with the 
Skadden, Arps, Slate, Meagher & Flom Retirement 
Plan (“Plan”). 


On November 10, 1980, a notice was issued 
(Securities Act Release No. 6258) of the filing of the 
application. The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
hearing has been requested, and the Commission 
has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 3(a)(2) of the 
Act, that interests or praticipations issued in 
connection with the Plan shall not be subject to the 
requirements of Section 5 of the Act Effective 
forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES ACT OF 1933 
Release No. 6268/December 4, 1980 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17353/December 4, 1980 


INVESTMENT COMPANY ACT OF 1940 
Release No. 11475/December 4, 1980 


FILING AND DISCLOSURE REQUIREMENTS 
RELATING TO BENEFICIAL OWNERSHIP 


ACTION: Final rule. 


SUMMARY: The Commission announces the 
adoption of an amendment to Rule 13d-2(a) 
pertaining to the requirements for the filing of 
amendments to Schedule 13D. Schedule 13D 
specifies the information required to be included in 
reports of beneficial ownership filed pursuant to 
Rule 13d-l(a). This amendment removes the 
availability of an exception to the requirement for 
filing an amendment under Rule 13d-2(a), which 
provided that an amendment would not be required 
if the acquisition of shares of a class, together with all 
other acquisitions during the preceding twelve 
months, did not exceed two percent of that class. 
This is necessary to close a disclosure gap in the 
beneficial ownership reporting requirements. 


EFFECTIVE DATE: Thirty days after the publication of 
this release in the Federal Register. 


FOR FURTHER INFORMATION CONTACT: Prior to 
the effective date of the rule contact W. Scott Cooper 
(202-272-2589), Office of Disclosure Policy; 
thereafter, contact Joseph G. Connolly, Jr. (202-272- 
3097) or David B. Myatt (202-272-2707), Office of 
Tender Offers, Division of Corporation Finance, 
Securities and Exchange Commission, 500 North 
Capitol Street, N. W., Washington, D. C. 20549. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced the 
adoption of an amendment to Rule 13d-2(a) [17 CFR 
240.13d-2(a)] under the Securities Exchange Act of 
1934 (the “Exchange Act”) [15 U.S.C. 78a et seq. 
(1976 and Supp. | 1977)]. Rule 13d-2(a) sets forth 
the requirements for the filing of amendments to 
reports of beneficial ownership filed on Schedule 
13D [17 CFR 240.13d-101]. This amendment to 
Rule 13d-2(a) removes the availability of an 
exception to requirements for the filing of 
amendments previously available for an acquisition 
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which, when taken together with all other 
acquisitions during the preceding twelve months, 
did not exceed two percent of the class. This action is 
a result, in part, of the Commission’s ongoing 
examination of the beneficial ownership reporting 
requirements which was conducted in connection 
with the Commission’s report to Congress pursuant 
to Section 13(h) of the Exchange Act.! 


The amendment of Rule 13d-2(a) is based on the 
proposal as published for comment on April 16, 
1980, the comment received and the Commission’s 
experience. 


|. Background 


As part of the Williams Act,? Pub. L. No. 90-439, 82 
Stat. 454 (1968), Congress added Section 13(d) to 
the Exchange Act. Generally, Section 13(d)(1) and 
Rule 13d-1(a) (17 CFR 240.13d-1(a)) adopted 
thereunder require a report by any person (or group 
of persons) who, as a result of an acquisition, 
becomes the beneficial owner of more than five 
percent of certain classes of equity securities of 
certain issuers. The report, which is to be filed with 
the Commission, sent to the issuer and sent to any 
national securities exchange where the security is 
traded, is required to contain, among other things, 
information concerning the acquiring person, the 
nature of the beneficial ownership disclosed, the 
source and amount of funds used in the acquisition, 
the number of shares beneficially owned and any 
contracts or understandings with respect to any 
securities of the subject company.’ The legislative 
history of that section indicates that it was intended 
to provide information to the public and the affected 
issuer about rapid accumulations of its equity 
securities by persons who would then have the 





'The report of the Commission pursuant to Section 
13(h) was submitted to Congress on June 27, 1980. 


*Release No. 34-16748 [45 FR 27781]. 


3Sections 13(d), 13(e), 14(d), 14(e) and 14(f) of the 
Exchange Act. 


‘The specific disclosure requirements are set forth 
in Schedule 13D. 
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potential to change or influence control of the 
issuer.° 


Section 13(d)(2) of the Exchange Act provides that if 
a material change occurs inthe information set forth 
in the report, an amendment shall be filed with the 
Commission and sent to the issuer and to any 
exchange in accordance with such rules and 
regulations as the Commission may prescribe. Rule 
13d-2 [17 CRF 240.13d-2] as originally adopted 
implemented the authority under Section 13(d)(2) 
by merely re-stating the statutory requirements. In 
1978, Rule 13d-2 was amended by Release No. 34- 
14692, April 21, 1978 [43 FR 18484], which 
established Regulation 13D-G and new Rule 13d-2 
for the filing of amendments to Schedule 13D and 
Schedule 13G [17 CFR 240.13d-102]. Rule 13d-2(a) 
provides that if a material change occurs in the 
information set forth in a statement required in Rule 
13d-1(a), including but not limited to an increase or 
decrease in the percentage of the class beneficially 
owned, the person who was required to report shall 
file and send an amendment disclosing the changes. 
Under Rule 13d-2(a), an acquisition or disposition of 
beneficial ownership of securities in an amount 
equal to one percent or more of the class of 
securities is deemed to be “material for the 
purposes of this rule, but acquisitions or dispositions 
of less than such amount may be material, 
depending upon the facts and circumstances. The 
next-to-last sentence of Rule 13d-2(a) provides, 
however, that the requirement that an amendment 
be filed with respect to an acquisition which 
materially increases the percentage of the class 
beneficially owned shall not apply if such acquisition 
is exempted by Section 13(d)(6)(B) of the Exchange 
Act. 


New Rule 13d-2(a) reversed and at the same time 
incorporated certain interpretive positions taken by 
the staff of the Commission. First, the Commission 
reversed a position previously taken whereby each 
acquisition made after the five percent threshold 
was exceeded, no matter how small, was viewed as 
triggering a new filing requirement under Section 
13(d)(1) to be satisified by the filing of an original 
Schedule 13D.® The position was reversed because 
the Commission believed that the burden of filing a 
Schedule 13D is not justified with respect to the 
acquisition or disposition of an immaterial amount 
of stock.’ Second, prior interpretative positions were 
incorporated and made clear by including in Rule 
13d-2(a) the provisions which excepted less than 
two percent acquisitions from the amendment 


776/SEC DOCKET 


requirements pursuant to Section 13(d)(6)(B).® 


Section 13(d)(6)(B) states that the provisions of 
Section 13(d) shall not apply to any acquisition of the 
beneficial ownership of a security which, together 
with all other acquisitions by the same person of the 
securities of the same class during the preceding 
twelve months, does not exceed 2 percent of that 
class. This exemption is based on the belief that slow 
acquisitions totalling less than two percent within a 
twelve month period are unlikely to affect control.° 
This exemption operates on a rolling twelve-month 
basis, that is, for any acquisition to be exempt under 
Section 13(d)(6)(B) from the reporting obligation, it 
must, when taken together with all other acquisitions 
of beneficial ownership by the same person of 
securities of the same class during the preceding 
twelve months, not exceed two percent of the class. 


Il. Discussion 


Of the six comment letters'® received, three 
commentators agreed with the Commission’s belief 
that acquisitions of less than two percent may be 
material and, if so, an amendment of the previously 
filed Schedule 13D should be required. Two of these 





5S. Rep. No. 550, 90th Cong., 1st Sess. 7 (1967); H.R. 
Rep. No. 1711, 90th Cong., 2d Sess. 8 (1968); see 
also Hearings on $.510 Before the Subcomm. on 
Securities of the Senate Comm. on Banking and 
Currency, 90th Cong., lst Sess. (1967). 


6No-action letters: Gerald F. Fisher, Swiss Re Holding 
(North America) Inc., dated August 26, 1976; James 
E. Christensen of Law, Weathers, Richardson & 
Dutcher, dated January 13, 1976; and Wilbur C. 
Leonard, Esq., dated March 12, 1973. 


’Release No. 34-14692, supra. 


8No-action letter: James E. Christensen of Law, 
Weathers, Richardson & Dutcher, dated January 13, 
1976. 


°Comment, Section 13(d) and Disclosure of 
Corporate Equity Ownership, 119 U. Pa. L. Rev. 853, 
865 (1971). 


'°One of the six commentators submitted a letter 
which argued against a change in the amendment 
requirements of Schedule 13G, which was not the 
subject of this rulemaking proceeding. 
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commentators suggested that the Commission take 
additional steps in connection with the alteration of 
the requirements for the filing of amendments to 
Schedule 13D. One suggestion was that the 
Commission add a note to Rule 13d-2(a) that would 
indicate that in the opinion of the Commission the 
exemption in Section 13(d)(6)(B) of the Exchange 
Act does not apply to the amendment requirements. 
This suggestion was based upon a concern that the 
differences in requirements between Section 
13(d)(6)(B) and the rule as amended may be a 
source of confusion in the future. The other 
suggestion was to limit the effect of the amendment 
by revising the rule to require an amendment for an 
acquisition of one percent or more only if either (1) 
such acquisition, when coupled with acquisitions 
during the preceding twelve months, exceeds two 
percent of the class or (2) such acquisition is 
otherwise material under all facts and 
circumstances. 


Two commentators opposed the elimination of this 
provision from Rule 13d-2(a). Their opposition was 
based on the view that the legislative history and the 
statutory language indicates that Section 
13(d)(6)(B) applies to Section 13(d)(2) and the 
rules adopted thereunder. Moveover, these 
commentators questioned whether the Commission 
could utilize Section 13(g) to accomplish this 
amendment, and one commentator suggested that 
the Commission request additional legislation to 
close this gap. 


The Commission believes, however, that Section 
13(d)(6)(B) does not apply to the amendment 
requirements of Section 13(d)(2), and that the 
exemption under 13(d)(6)(B) conflicts with the 
requirement under Section 13(d)(2) for an 
amendment if a material change occurs within the 
facts set forth in a report filed under Section 13(d). 
Thus, the Commission believes it is no longer 
appropriate to interpret Section 13(d)(6)(B) as 
creating an exemption from Section 13(d)(2). 
Section 13(d)(2) imposes additional obligations ona 
person who is already within the beneficial 
ownership reporting system under Section 13(d). 
Section 13(d)(6)(B), by its terms, exempts from the 
beneficial ownership reporting system any person 
whose acquisitions are covered by its provisions. 
The contradiction in these provisions lies in the fact 
that even though a person already within the 
reporting system has an obligation to amend a 
statement pursuant to Section 13(d)(2), Section 
13(d)(6)(B) would exempt those additional 
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acquisitions from the reporting system. However, 
the apparent contradiction can be resolved by 
resort to the legislative history of the Williams Act. 
The section-by-section summaries of the Williams 
Act in both House and Senate Reports state that the 
exemption presently found in Section 13(d)(6)(B) 
was to be from the filing requirements of Section 
13(d)(1), and no mention is made of the amendment 
provisions of Section 13(d)(2).!' 


In addition, this interpretation comports with the 
Congressional purpose behind the statutory 
requirements. Section 13(d) was enacted to require 
disclosure of information by persons who have 
acquired a substantial interest, or increased their 
interest in the equity securities of a company by a 
substantial amount, within a relatively short period 
of time.'* The focus was on the potential to influence 
control of the company by the acquisition of an 
equity interest of more than 5 percent of the 
company.'? The two percent exemption in Section 
13(d)(6)(B) provides definition to what would not be 
considered a rapid accumulation of an interest in the 
company. The two percent exemption should 
therefore not apply to amendments, because by 
acquiring five percent beneficial ownership the 
person has already acquired an interest in the 
company which has the potential to influence 





NHLR. Rep. No. 1711, 90th Cong., 2nd Sess., 9 
(1968). S. Rep. No. 550, 90th Cong., 1st Sess. 8 
(1967). This treatment of Section 13(d)(6)(B) must 
be compared with the treatment in the legislative 
history of the comparable exemption to Section 
14(d). The same Senate and House reports, listed 
above, stated in the section-by-section summaries 
that Section 14(d)(8)(A) provides an exemption 
from all of Section 14(d). 


'2H.R. Rep. No. 1711, supra, at 8. S. Rep. No. 550, 
supra,at 7. 


133Comment, Section 13(d) and Disclosure of 
Corporate Equity Ownership, supra, at 858. 
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control of the company.'* Moreover, an exception in 
the amendment requirements for acquisitions of 
less than two percent would have the effect of 
masking an acquisition which may indeed be 
material and important to the market, the company 
and its shareholders.'® 


Furthermore, the provision as it now stands creates 
an inappropriate gap in the comprehensive 
disclosure system of beneficial ownership. An 
acquisition of less than 2 percent during succeeding 
twelve month periods for a number of years could 
substantially increase the ownership of a particular 
person without a requirement for disclosure of that 
increased ownership. This result is contrary to the 
intent of Congress as evidenced by the enactment of 
Section 13(g) of the Exchange Act in 1977'® which 
was designed to close inappropriate and anomalous 
gaps in the legislative scheme of disclosure under 
the Exchange Act and result in across-the-board 
disclosure essential to a cohesive and 
comprehensive reporting system.'” The exemptions 
or gaps that Section 13(g) was to delete in the 
development of a comprehensive disclosure system 
were primarily those exemptions from Section 13(d) 
for persons who had acquired their interests before 
1970 and persons who had acquired an interest of 
more than five percent through acquisitions of less 
than two percent within any twelve month period. In 
the Commission's view, it is anomalous to require 
material amendments from persons who 
acquisitions were deemed to be unlikely to affect 
control'® and at the same time to except from the 
reporting requirements information concerning 
acquisitions of a similar size by persons whose 
ownership has already reached a level which has the 
potential to influence control of the issuer. 


The Commission believes that Sections 
13(g)(1)(B) and 13(g)(2) of the Exchange Act 


provide a separate and independent basis of 
authority to require the reporting of any increase in 
ownership, whether above or below the two percent 
level. Section 13(g) was enacted to supplement the 
statutory scheme by providing legislative authority 
for certain additional disclosure requirements that 
in some cases could not be imposed 
administratively.'? The broad authority under 
Section 13(g) was to be implemented by requiring a 
short statement detailing relevant ownership 
information”° without extensive historical ownership 
and transaction information.?! Under Section 13(g), 
the Commission has the authority to specify the 
frequency of reports and the events which trigger 
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reporting. The result of the enactment of Section 
13(g) was intended to be across-the-board 
disclosure essential to a cohesive and 
comprehensive reporting system.*? Thus, the 





“The lowering of the reporting threshold from ten to 
five percent for Section 13(d) was justified on the 
grounds that an investment of between five and ten 
percent of the securities of a company can have a 
significant impact on the public market for that 
company’s stock, and shareholders are entitled to 
full disclosure when over five percent of the 
company’s stock has been acquired. S. Rep. 91- 
1125, 91st Cong., 2d. Sess. 3 (1970). 


‘For example, an acquisition of 0.5% of the 
securities of a company within a twelve month 
period which increases the beneficial ownership of a 
particular person from 49.9% to 50.4% while 
presently excepted from disclosure would be a 
material event. 


‘Sections 13(g) was added to the Exchange Act by 
the Domestic and Foreign Investment Improved 
Disclosure Act of 1977, Pub. L. No. 95-213, §203, 91 
Stat. 1499. Section 13(g)(1) requires any person 
owning beneficially more than five percent of 
Section 13(d) securities to file with the Commission 
a short statement detailing relevant ownership 
information and to transmit such ownership 
statement to the issuer. 


7S. Rep. No. 95-114, 95th Cong., lst Sess. 6 (1977). 


'8Section 13(g)(2) governs amendments to reports 
filed under Section 13(g) and is substantially the 
same as Section 13(d)(2), but Section 13(g) has no 
provision analogous to Section 13(d)(6)(B). Rule 
13d-2(b) [17 CFR 240.13d(b)] adopted under 
Section 13(g)(2) requires an annual amendment to 
Schedule 13G and has noexception for acquisitions 
exempted by Section 13(d)(6)(B). 


19S. Rep. No. 114, 95th Cong., 1st Sess. 13 (1977). 


201d. 


21H.R. Rep. No. 95-831, 95th Cong., lst Sess. 14 
(1977); 123 Cong. Rec. $14902 (daily ed. December 
6, 1977) (remarks of Senator Tower). 


22123 Cong. Rec. $19400 (daily ed. December 6, 
1977) (remarks of Senator Williams). 
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Commission believes that Section 13(g) would 
provide authority to require the reporting of an 
increase in beneficial ownership, which would 
currently be exempted from the amendment 
requirements under Rule 13d-2(a), at whatever 
frequency and upon whatever events the 
Commission would deem necessary and 
appropriate. Consistent, however, with the direction 
in Section 13(g)(5),23 the Commission believes that 
it is more appropriate to require this reporting by 
amendment to Schedule 13D rather than on 
Schedule 13G, because this approach will foster the 
development of a comprehensive reporting system 
while avoiding duplicative reporting requirements“ 


Under this amendment to Rule 13d-2(a), the 
requirement to amend Schedule 13D will be 
governed by the materiality standards for 
acquisitions or dispositions set forth in Rule 13d- 
2(a). Thus, an acquisition or disposition of more than 
one percent will be presumed to be material and an 
amendment will be required to be filed promptly. 
Moreover, an acquisition or disposition of less than 
one percent, depending upon the facts and 
circumstances, may be deemed to be material. In 
contrast to the previous interpretative position 
incorporated into the present Rule 13d-2(a), the 
exemption under Section 13(d)(6)(B) would not 
apply to the amendment requirements. 


Ill. Text of Amendment 


17 CFR Part 240 is amended by amending 
paragraph (a) of §240. 13d-2 as follows: 


PART 240 - RULES AND REGULATIONS UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 


§240.13d-2 Filing of amendments to Schedules 
13D or 13G. 


(a) Schedule 13D—If any material change occurs in 
the facts set forth in the statement required by Rule 
13d-1(a) (§240.13d-1(a)), including, but not limited 
to, any material increase or decrease in the 
percentage of the class beneficially owned, the 
person or persons who were required to file such 
statement shall promptly file or cause to be filed with 
the Commission and send or cause to be sent to the 
issuer at its principal executive office, by registered 
or certified mail, and to each exchange on which the 
security is traded an amendment disclosing such 
change. An acquisition or disposition of beneficial 
ownership of securities in an amount equal to one 
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percent or more of the class of securities shall be 
deemed “material” for purposes of this rule; 
acquisitions or dispositions of less than such 
amounts may be material, depending upon the facts 
and circumstances. Six copies of each such 
amendment shall be filed with the Commission. 

* Ke KK & 


[§2, 82 Stat. 454; §§202, 203, 91 Stat. 1494, 
1498, 1499; 15 U.S.C. 78m(d), 78m(g).] 


Statutory Authority 


The Commission hereby amends Rule 13d-2(a) 
pursuant to Section 13(d) and Section 13(g) the 
Exchange Act. 


By the Commission. 


George A. Fitzsimmons ° 
Secretary 








Section 13(g)(5) directs the Commission in 
exercising its authority under Section 13(g) to take 
such steps as it deems necessary or appropriate in 
the public interest or for the protection of investors to 
avoid unnecessarily duplicative reporting by and 
minimize the compliance burdens on persons 
required to report. 


24It should be noted that an amendment to a 
statement filed on Schedule 13D is required to be 
filed promptly after the event which triggers the 
amendment requirement, but initial statements or 
amendments to a statement filed on Schedule 13G 
are required to be filed within 45 days of the end of 
the calendar year. As a result of requiring the 
reporting of the information currently excepted by 
the provisions of Rule 13d-2(a) as an amendment to 
a statement filed on Schedule 13D, the frequency of 
the amendments will be greater than would have 
been required if the provisions for the reporting of 
this information had become part of the rules as 
currently adopted by the Commission for the filing of 
statements on Schedule 13C. The Commission 
believes that this differing treatment is appropriate, 
because the persons who would be subject to 
reporting under this change in the amendment 
requirements have acquired their substantial 
interest in the securities of the issuer within a 
relatively shorter period of time than persons who 
would be required to file on Schedule 13G pursuant 
to Rule 13d-1(c). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17346/November 28, 1980 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
BOSTON STOCK EXCHANGE, INC. 
MIDWEST STOCK EXCHANGE, INC. 
NEW YORK STOCK EXCHANGE, INC. 
PACIFIC STOCK EXCHANGE, INC. 
PHILADELPHIA STOCK EXCHANGE, INC. 


ORDER APPROVING PROPOSED AMENDMENT TO 
THE INTERMARKET TRADING SYSTEM PLAN 


(File No. 4-208) 


On September 3, 1980, the participants in the 
Intermarket Trading System (“ITS”)! filed with the 
Commission an amendment (“Amendment”) to the 
“Plan for the Purpose of Creating and Operating an 
Intermarket Communications Linkage” (“ITS 
Plan’). The Amendment provides the ITS Operating 
Committee? with authority to implement and 
administer a pilot program with respect to the Pre- 
Opening Application created under the terms of the 
ITS Plan.* The pilot would be designed to determine 
the appropriateness of effecting the Pre-Opening 
Application based on price parameters outside the 
previous trading day’s closing price which are other 
than those currently contained in the ITS Plan and 
shortening the period of time after which an 
inquiring specialist may open a stock in his market 
after inquiring of other specialists. 


Notice of the proposed Amendment was given by 
issuance of a Commission release’ and by 
publication in the Federal Register. No comments 
were received with respect to the Amendment. 


The Commission understands that this pilot is 
designed to reduce the price parameters used inthe 
Pre-Opening Application. The Commission believes 
that the reduced price parameters may provide a 
greater opportunity for participation in primary 
exchange opening transactions by regional 
exchange broker-dealers. In addition, the shortened 
time period after which an inquiring specialist may 
open a stock in his market may promote the 
efficiency of the Pre-Opening Application. 
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Therefore, the Commission, having due regard for 
the purposes of the Act, including the public 
interest, the protection of investors, the 
maintenance of fair and orderly markets, and the 
need to remove impediments to, and perfect the 
mechanisms of, a national market system, has 
declared the Amendment effective as of the date of 
this release. 


IT IS THEREFORE ORDERED, pursuant to Section 
11A of the Act, that the above-mentioned proposed 
Amendment be, and hereby is, approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority.’ 


George A. Fitzsimmons 
Secretary 








'The participants include the American, Boston, 
Midwest, New York, Pacific and Philadelphia Stock 
Exchanges. 


“The ITS Plan was first approved on an interim basis 
in 1978. Securities Exchange Act Release No. 14661 
(April 14, 1978), 43 FR 17419. Approval on a 
temporary basis has been extended through January 
31, 1983. Securities Exchange Act Release No. 
16214 (September 21, 1979), 44 FR 56069. 


3The ITS Operating Committee 
member from each ITS participant. 


includes one 


4See Section 5(b) of the ITS Plan. The Pre-Opening 


Application enables a specialist on one ITS 
participant exchange to obtain any pre-opening 
interest of specialists on other participant 
exchanges. Currently, a specialist arranging an 
opening transaction is required to inquire of interest 
from other specialists whenever he determines that 
the opening transaction in his market in a stock 
traded in the ITS will be at a price whichis more than 
one-quarter of a point away from the closing price on 
the previous trading day. The inquiring specialist is 
prohibited from opening the stock until not less than 
five minutes after inquiring of other specialists. 


‘Securities Exchange Act Release No. 17200 
(October 7, 1980), 21 SEC Docket 94 (October 21, 
1980). 

645 FR 68818 (October 16, 1980). 


7See Pub. L. No. 87-592, 76 Stat. 394 (15 U.S.C. 
§§ 78d-1, 78d-2); 17 CFR § 200.30-3(a)(29). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17347/November 28, 1980 


SHORT SALES OF SECURITIES 
ACTION: Withdrawal of proposed rules. 


SUMMARY: The Commission is withdrawing 
proposed temporary rules which would have 
suspended to varying degrees the operation of the 
“tick” test provisions of a rule that governs short 
sales. The commentators generally indicated that 
the “tick” test provisions of that rule continue to be 
appropriate for the protection of investors and 
should not be modified. 


FOR FURTHER INFORMATION CONTACT: Carlos M. 
Morales, (202-272-3103), Room 301, Division of 
Market Regulation, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D. C. 20549. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced the 
withdrawal of proposed Rules 10a-3(T)[A], 10a- 
3(T)[B] and 10a-3(T)[C] (“Rulel0a-3(T)”) [17 CFR 
§§240.10a-3(T)[A], 240.10a-3(T)[B], and 240.10a- 
3(T)[C]) under the Act! which would have 
suspended in part the operation of the “tick” test 
provisions of Rule 10a-1 under the Act.? 


The proposals received relatively limited comment.? 
Commentators generally indicated that, in their 
view, the “tick” test provisions of Rule 10a-1 work 
well and should not be modified. In addition, in 
connection with the Commission’s program to 
facilitate the establishment of a national market 
system, the Commission has adopted certain 
amendments (“Amendments”) to Rule 10a-1* which 
demonstrate continued reliance on the “tick” test of 





15 U.S.C. §§ 78a et seq., as amended by the 
Securities Acts Amendments of 1975, Pub. L. No. 
94-29 (June 4, 1975), 89 Stat. 97, [1975] U.S. Code 
Cong., & Ad. News 97. 
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*See Securities Exchange Act Release No. 13091 
(December 21, 1976), 41 FR 56530. The “tick” test 
compares the price of a proposed short sale to 
immediately preceding transactions to determine its 
permissibility. With respect to securities as to which 
last sale information is disseminated in the 
consolidated transaction reporting system, the short 
sale rule generally provides that short sales may be 
effected only on a plus tick (i.e., at a price above the 
price at which the immediately preceding last sale 
was effected) or a zero-plus tick (i.e., at a price equal 
to the last sale if the last preceding transaction at a 
different price was at a lower price), established by 
reference to the last sale in the consolidated 
transaction reporting system. See Rule 10a-1(a)(1). 


3Letter from Vincent J. Murphy To George A. 
Fitzsimmons, Secretary, SEC, dated February 23, 
1977; Letter from James E. Buck, Secretary, The 
New York Stock Exchange, to George A. 
Fitzsimmons, Secretary, SEC, dated March 17, 
1977; letter from Charles D. Kirkpatrick, Il, Lynch, 
Jones & Ryan to George A. Fitzsimmons, Secretary, 
SEC, dated March 17, 1977; letter from William F. 
Devin, Chairman, Institutional Advisory Committee 
on Trading, The New York Stock Exchange, to George 
A. Fitzsimmons, Secretary, SEC, dated April 4, 1977; 
letter from Edward J. O’Brien, President, Securities 
Industry Association to the SEC, dated April 15, 
1977; letter from William S. Boothby, Jr., Chairman, 
Blyth Eastman Dillon & Co., to George A. 
Fitzsimmons, Secretary, SEC, dated May 2, 1977; 
letter from William G. Burns, Vice President and 
Treasurer, American Telephone and Telegraph 
Company to George A. Fitzsimmons, Secretary, SEC, 
undated; letter from Norman S. Poser, Executive 
Vice President, American Stock Exchange, Inc., to 
George A. Fitzsimmons, Secretary, SEC, dated May 
4, 1977; letter from John E. Merow, Chairman, 
Committee on Securities Regulations, The 
Association of the Bar of the City of New York, to 
George A. Fitzsimmons, Secretary, SEC, dated May 
20, 1977; letter from Jesse D. Saunders, Vice 
President, Government and Industry Relations, 
Philadelphia Stock Exchange, to George A. 
Fitzsimmons, Secretary, SEC, dated May 18, 1977; 
letter from Gordon S. Macklin, President, National 
Association of Securities Dealers, Inc., to George A. 
Fitzsimmons, Secretary, SEC, dated May 27, 1977. 
These comments are contained in the Commission’s 
Public File No. S7-665. 


‘See Securities Exchange Act Release No. 17314 
(November 20, 1980). 
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Rule 10a-1.5 In view of comments received in 
connection with proposed Rule 10a-3(T) and the 
Rule 10a-1 Amendments, and because of the 
substantial time that has elapsed since Rule 10a- 
3(T) was proposed, the Commission has determined 
to formally withdraw proposed Rule 10a-3(T) at this 
time.® 


By the Commission. 


George A. Fitzsimmons 
Secretary 








‘The Amendments resolve a conflict between the 
short sale rule and the Commission’s firm quotation 
rule, Rule 11Ac1-1 [17 CFR §240.11Ac1-1] (“Quote 
Rule”) by permitting brokers and dealers to honor 
offers communicated pursuant to the Quote Rule in 
the event of a trade through. See id. at 2-3. One 
commentator on the Amendments suggested that, 
in light of the time which has passed since the 
proposed of Rule 10a-3(T), the Commission either 
formally withdraw that rule or republish it for 
comment. Letter from Warren F. Grienenberger, 
Chairman, American Bar Association, Federal 
Regulation of Securities Committee, and John M. 
Liftin, Chairman, Subcommittee on Securities 
Market and Market Regulation to George A. 
Fitzsimmons, Secretary, SEC, dated September 18, 
1980. This letter is contained in Commission File No. 
$7-842. 


The Commission wishes to point out, however, that 
its action today is limited to withdrawal of the 
specific proposals relative to suspension of the 
“tick” test provisions of Rule 10a-1. Still pending are 
two other rule proposals relative to short selling 
published at the same time as proposed Rule 10a- 
3(T), (i) proposed Rule 10b-11, which would 
establish explicit borrowing requirements in 
connection with short sales (Securities Exchange 
Act Release No. 13091 (December 21, 1976), 42 FR 
56530), and (ii) proposed Rule 10b-21 (and related 
amendments to the Commission’s recordkeeping 
rules) governing short sales prior to and during 
underwritten offerings for cash (Securities 
Exchange Act Release No. 13092 (December 21, 
1976), 41 FR 56542). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17348/December 1, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 


PROPOSED RULE CHANGE BY CINCINNATI STOCK 
EXCHANGE 


File No. SR-CSE-80-6 


The Cincinnati Stock Exchange submitted, on 
November 17, 1980, a proposed rule change under 
Rule 19b-4 to reduce from $2.00 to $1.00 the fee 
charged to non-member broker-dealers for 
extensions of time pursuant to the Federal Reserve 
Act’s Regulation T' and Securities Exchange Act 
Rule 15c3-3.? Broker-dealers that are CSE members 
are already entitled to the $1.00 rate and will not be 
affected by this proposal. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (“Act”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
December 1, 1980. Interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-CSE-80-6. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 





'12 CFR § 220.1 et seq. 12 CFR § 220.3(f) for 
extension requirements under Regulation T. 


217 CFR § 240.15c3-3. 
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may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N. W., Washington, 
D. C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17349/December 1, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY PACIFIC STOCK EXCHANGE, INCORPORATED 


File No. SR-PSE-80-22 


The Pacific Stock Exchange, Incorporated (“PSE”) 
submitted on November 17, 1980, a proposed rule 
change under Rule 19b-4 to modify the PSE’s four 
existing XYZ agreement forms designed for use 
between an applicant for PSE membership and the 
applicant's financial backer.' The modifications 
would permit the use of XYZ agreements for 
financing equity floor memberships, as well as for 
financing options floor memberships. Further, 
under the terms of the XYZ forms, the period of time 
that the PSE could extend deadlines for the orderly 
closing of an applicant’s business or its transfer from 
an applicant to a backer would be increased from 30 
to 60 days. The PSE’s present requirement that all 
agreements between an applicant and a backer 
must be approved by the PSE would be rescinded. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
December 1, 1980. In order to assist the 
Commission to determine whether to approve the 
proposed rule change or institute proceedings to 
determine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference 
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should be made to File No. SR-PSE-80-22. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N. W., Washington, 
D. C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








'The four XYZ agreements, while containing the 
same general language, have variations depending 
on whether an applicant or a backer is a sole 
proprietorship or a member organization. 


Presently, XYZ forms are available only for financing 
options floor memberships, but under the proposed 
rule change they would also be available for 
financing equity floor memberships. This would be 
achieved by deleting from each of the XYZ forms 
certain language that has always been interpreted by 
the PSE as barring the use of the forms for equity 
floor memberships. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17350/December 1, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC. 


File No. SR-NASD-80-22 


The National Association of Securities Dealers, Inc. 
(the “NASD”) submitted on November 25, 1980, a 
proposed rule change under Rule 19b-4 to 
redesignate Section 37 of Article Ill of the NASD’s 
Rules of Fair Practice as Section 35,/ and to change 
cross references within the Rules of Fair Practice to 
reflect this change. The NASD has stated that the 
proposed rule change would permit the various 
sections of Article III to be presented in a continuous 
order. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (the “Act”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Act. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
December 1, 1980. In order to assist the 
Commission in determining whether to abrogate the 
proposed rule change, interested persons are 
invited to submit written data, views, and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-NASD-80-22. 


Copies of the submission, all subsequent 
amendments, and all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and of all written 
communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at 
the Commission’s Public Reference Room, 1100 L 
Street, N. W., Washington, D. C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17351/December 1, 1980 


In the Matter of Applications of the 
MIDWEST STOCK EXCHANGE, INCORPORATED 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Midwest Stock Exchange (“MSE”) has filed 
applications with the Commission pursuant to 
Sectin 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange:! 


Permian Basin Royalty Trust 
Shares of Beneficial Interest (File No. 7-5775) 


San Juan Basin Royalty Trust 
Shares of Beneficial Interest (File No. 7-5776) 





‘The substance of this section of the Rules of Fair 
Practice, entitled “Communications with the Public” 
was approved by the Commission on November 13, 
1980, as announced in Securities Exchange Act 
Release No. 17289. 
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‘Notice of these applications was given by 
publication in the Federal Register. 45 FR 74607 


(November 10, 1980). The Commission has 
received no comments with respect to these 
applications. 
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The West Company, Inc. 
Common Stock, $.25 Par Value (File No. 7-5777) 


The Commission finds that approval of the MSE’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
MSE is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject securities, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
11Aa3-1 under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 
and to ensuring that transactions on the MSE are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the MSE 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Midwest Stock 
Exchange in the above named securities are hereby 
approved. 


For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17352/December 2, 1980 


An order has been issued granting the application of 
the American Stock Exchange to strike the common 
stock ($1 par value) of VESELY COMPANY from 
listing and registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17353/December 4, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6268 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17354/December 4, 1980 


INTERPRETATIVE RELEASE RELATING TO 
BENEFICIAL OWNERSHIP RULES 


ACTION: Publication of staff interpretations. 


SUMMARY: The Securities and Exchange 
Commission today authorized the issuance of this 
release reflecting the views of the Division of 
Corporation Finance (the “Division”) with respect to 
the requirements for filing amendments to 
beneficial ownership reports on Schedule 13D or 
Schedule 13G. The Division’s views relate to the 
information required to be presented on the cover 
pages of amendments to statements filed on these 
schedules. These views are being published in 
response to a number of requests for interpretive 
advice received by the Division and to ensure the 
accuracy of beneficial ownership information. 


FOR FURTHER INFORMATION CONTACT: Persons 
with specific questions concerning the subject 
matter of this release or the beneficial ownership 
reporting requirements in general should contact 
Joseph G. Connolly, Jr., (202) 272-3097 or David B. 
Myatt (202) 272-2707, Office of Tender Offers, 
Division of Corporation Finance, Securities and 
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Exchance Commission, Washington, D. C. 20549. 


SUPPLEMENTARY INFORMATION: On January 5, 
1979, the Commission issued Release No. 34-15461 
[44 FR 2022], which announced the adoption of the 
final provisions in the development of the 
comprehensive beneficial ownership reporting 
requirements under Regulation 13D-G [17 CFR 
240.13d-1 through 240.13d-102]. This release 
amended the filing requirements under Regulation 
13D-G to expand the cover pages for Schedule 13D 
[17 CFR 240.13d-101] and Schedule 13G [17 CFR 
240.13d-102]. The expanded cover pages were 
adopted to assist in the tabulation of beneficial 
ownership information and to foster the public 
availability of the information contained in the 
schedules. The amendments provided that the 
persons filing the schedules would abstract certain 
data from within the statements and include this 
information in the cover page. This abstracted 
information was required to facilitate the entry of 
such data into a computer system. 


The Division often receives requests for 
interpretative advice as to the appropriate 
information to be included on a cover page of an 
amendment to a statement filed on Schedules 13D 
and 13G. Also, the Division has an interest in 
promoting the accuracy and completeness of the 
beneficial ownership information received by the 
Commission in order to develop a complete and 
accurate tabulation of beneficial ownership 
information. Therefore, the Division has requested 
that the Commission publish these views with 
respect to the information required to be included in 
cover pages for amendments. 


The requirements for the filing of amendments to 
Schedule 13D or Schedule 13G are found in Rule 
13d-2 [17 CFR 240.13d-2]. In general, an 
amendment to a filing on Schedule 13D is required 
to be filed promptly if any material change! occurs in 
the facts set forth in the Schedule 13D, including, 
but not limited to, any material increase or decrease 
in the percentage of securities beneficially owned. 
Rule 13d-2(b) provides that if a person continues to 
meet the requirements for filing Schedule 13G, such 
person shall amend a statement filed on Schedule 
13G within 45 days after the end of the calendar year 
to reflect, as of the end of the calendar year, any 
changes in the information reported in the previous 
filing on that schedule, or if there are no changes 
from the previous filing a signed statement to that 
effect under cover of Schedule 13G. 


786/SEC DOCKET 


The Division often receives requests for interpretive 
advice concerning the proper documents to be filed 
in the amendment process, particularly in the period 
during which amendments are required for 
statements filed on Schedule 13G. The Division also 
has an interest in ensuring that amendments are 
properly filed, because the comprehensive 
tabulation of beneficial ownership cannot be kept 
accurate if amendments are improperly filed. 
Therefore, the Division is presenting its views as to 
the required proccedures for filing amendments to 
statements filed on Schedule 13D or Schedule 13G, 
in order that the public may be made aware of the 
proper requirements and to ensure that the 
information in the comprehensive tabulation is 
accurate. 


Each amendment filed with respect to a change in 
the information disclosed previously on the cover 
page for a statement filed on Schedule 13D or 
Schedule 13G must include a cover page which 
includes all required information.’ This requirement 





‘Rule 13d-2(a) states that an acquisition or 
disposition of beneficial ownership of securities in 
an amount equal to one percent or more shall be 
deemed “material” for the purposes of the rule; 
acquisitions or dispositions of less than such 
amounts may be material, depending on the facts 
and circumstances. Rule 13d-2(a) previously 
provided that this requirement would not apply ifthe 
acquisition when taken together with all other 
acquisitions within the preceding twelve months 
does not exceed two percent. The Commission has 
today deleted this later exception from Rule 13d- 
2(a), sothat the requirement for amendments will be 
the one percent test or materiality based on the facts 
and circumstances. (Release No. 34-17353, 
December 4, 1980). 


“For statements filed on Schedule 13D, there has 
been confusion with respect to the proper 
information to be supplied on the line of the cover 
page requesting the date of the event which required 
the filing. With respect to a cover page of an 
amendment to a statement filed on Schedule 13D, 


the date should refer to the event which required the 
initial filing. 
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is stated on the cover page of Schedule 13D and 
Schedule 13G.° The provisions with respect to the 
information required on a cover page differ from the 
Division’s informal interpretative position as to the 
textual items of the schedules. With respect to the 
textual items, the Division’s position is that only 
those items in which there has been a change in the 
disclosed information must be included in an 
amendment. However, this distinction is necessary 
to provide for a complete and accurate tabulation of 
beneficial ownership information. An amendment is 
often filed to a Schedule 13D or Schedule 13G where 
a cover page has not been previously filed. In those 
cases, without the entire amount of information it is 
extremely difficult to input the abstracted data. Also, 
cover pages have been filed with minimal identifying 
information and, as a result, it is difficult to identify 
the person filing the amendment or the issuer of the 
securities which are the subject of the filing. 


With respect to statements of no change filed on 
Schedule 13G, Rule 13d-2(b) requires a signed 
statement to that effect under cover of Schedule 
13G. The Division believes that this requirement 
means that each signed statement of no change 
must be filed with a Schedule 13G cover page with 
sufficient information to identify the issuer, the class 
of securities and the reporting person. If a cover 
page has never been filed with respect to this 
security holding, the Division believes that a full 
cover page is required to be filed with a statement of 
no change.‘ 


As indicated in the instructions to the cover page, 
reporting persons may comply with the cover page 
reporting requirements by filing completed copies of 
the blank forms available from the Commission, 
printed or typed facsimiles, or computer printed 
facsimiles, provided the documents filed have 
identical formats to the forms prescribed in the 
Commission’s regulations and meet existing 
Exchange Act rules as to such matters as clarity and 
size. Blank copies of the cover pages may be 
obtained from “Publications,” Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D. C. 20549, (202) 272-2559. 


Accordingly, 17 CFR Part 241 is amended by adding 
this release thereto. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING 
COMPANY ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21807/November 28, 1980 


In the Matter of 


SYSTEM FUELS, INC. 

Noro Plaza 

666 Poydras 

New Orleans, Louisiana 70130 


ARKANSAS POWER & LIGHT COMPANY 
First National Building 
Little Rock, Arkansas 72203 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


MISSISSIPPI POWER & LIGHT COMPANY 
Electric Building 


Jackson, Mississippi 39205 

NEW ORLEANS PUBLIC SERVICE INC. 
317 Baronne Street 

New Orleans, Louisiana 70112 


(70-6097) 





3A note at the bottom of the cover page indicates that 
the whole cover page must be completed for the 
initial filing and for any subsequent amendment 
containing information which would alter 
disclosures provided in a prior cover page. 


‘In addition, the Division believes that this would be 
the procedure to be followed for those amendments 
to statements filed on Schedule 13D or possibly on 


Schedule 13G where there is no change to 
information abstracted on the cover page but where 
there is a change in information in the textual items 
of the schedule, e.g., a change in the purpose of the 


transactions or a change in the persons who control 
the reporting person. 
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NOTICE OF PROPOSAL BY FUEL PROCUREMENT 
SUBSIDIARY TO FINANCE EXPLORATION FOR 
DEVELOPMENT, PRODUCTION AND PROCURE- 
MENT OF FUEL OF VARIOUS TYPES; PROPOSAL BY 
SUCH SUBSIDIARY TO MAKE BORROWINGS FROM 
ITS PUBLIC UTILITY PARENT COMPANIES 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
(“SFI”), a fuel procurement subsidiary of Arkansas 
Power & Light Company, Louisiana Power & Light 
Company, Mississippi Power & Light Company and 
New Orleans Public Service, Inc. (collectively the 
“Operating Companies”), each a subsidiary of 
Middle South Utilities, Inc., a registered holding 
company, has filed post-effective amendments to an 
application-declarationm previously filed with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a), 7, 9(a), 10 and 12(b) of the Act and Rules 43, 45 
and 50(a)(3) promulgated thereunder as applicable 
to the proposed transaction. All interested persons 
are referred to the amended application- 
declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


By order dated December 28, 1979 (HCAR No. 
21367) in this matter SFl was authorized to make 
long term borrowings of up to $117,000,000 through 
December 31, 1980 from the Operating Companies 
in order to finance, in part, SFl’s fuel procurement, 
storage and transportation activities. It is estimated 
that pursuant to such authorization $54,500,000 will 
be outstanding on December 31, 1980. SFI proposes 
to enter into an amendment to its Loan Agreement, 
dated January 4, 1978 with the Operating 
Companies, as previously amended on January 1, 
1979 and January 1, 1980. The Loan Agreement, as 
it is proposed to be amended, will provide for 
additional borrowings in 1981 of up to $207,000,000 
through December 31, 1981. Any amounts 
outstanding as of December 31, 1980 will be 
converted into loans under the Loan Agreement as it 
is to be amended. Consequently, the amount of 
borrowings which have been, or are proposed to be, 
made under the Loan Agreement through December 
31, 1981 is estimated to be $261,500,000, which 
amount will be adjusted to reflect the actual amount 
of loans outstanding at December 31, 1980. 


It is presently contemplated that additional net 


capital of $47,000,000 will be required for SFI’s fuel 
procurement program during 1981, as follows: 
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Fuel Supply Programs: Amount 
A. Gas and Oil Exploration, 

Development and Production §$ 
B. Uranium Exploration 


8,100,000 


. Nuclear Fuel Procurement 24,400,000 


. Coal Procurement 3,700,000 
. Fuel Oil Program 


1. Fuel Oil Procurement 
2. Fuel Oil Storage and Handling 


15,200,000 
1,400,000 


Total Capital Requirements 52,800,000 
Less: Depreciation and 


Deferred Taxes 
Net Capital Requirement 


5,800,000 
$47,000,000 


The uranium exploration program includes 
$5,200,000 in connection with the continuation of 
existing arrangements with three exploration 
companies and $2,900,000 for carrying costs, 
including interest charges and general and 
administrative expenses relating to the uranium 
exploration program to be capitalized. 


The $24,400,000 budgeted for nuclear fuel 
procurement and processing will supplement short- 
term borrowings of up to $60,000,000 authorized by 
the Commission’s order dated October 31, 1978 
(HCAR No. 20753). 


The $3,700,000 to be allocated to SFI’s coal program 
will involve expenditures for carrying costs, 
consulting services, and overhead expenses to be 
capitalized in connection with the coal supply 
arrangement with North Antelope Coal Company. 


To assure the availability to the Operating 
Companies of an adequate supply of fuel oil it will 
be necessary to have an inventory on hand at 
January 1, 1981 and December 31, 1981 of 
6,500,000 bbls. and 6,100,000 bbis., respectively. 
During the ensuing twelve months, the inventory 
level will vary because of seasonal factors and other 
conditions. However, due to an increase in cost, the 
inventory at December 31, 1981 is expected to be 
worth approximately $162,500,000 compared to an 
estimated worth of approximately $142,100,000, at 
January 1, 1981. Also, SFI anticipates expenditures 
of $1,400,000 in 1981 for the construction of an 
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additional storage tank and to make certain 
improvements to the existing tanks, docking and 
unloading facilities. Of the total $163,900,000 to be 
invested in its oil procurement program during 
1981, SFI expects to finance $100,000,000 through 
borrowings under the Loan Agreement dated as of 
May 28, 1980 among Clipper Oil Corporation, SFI 
and the Operating Companies, as authorized in the 
Commission's order of May 22, 1980 (HCAR No. 
21584). A significant portion of the balance is 
expected to be financed through borrowings under 
SFl’s proposed Loan Agreement with Citibank, N.A., 
(File No. 70-6519). Although the Citibank Loan 
Agreement may be used by SFI for its general fuel 
supply purposes, it has been assumed, for the 
purposes hereof, that $47,300,000 of borrowings 
thereunder will be used for SFl’s fuel oil program, 
thereby resulting in a net capital requirement of 
$16,600,000. 


Potential borrowing requirements of SFI during 1981 
include up to $60,000,000 for payment of 
commercial paper and $100,000,000 for payment 
of borrowings from Clipper Oil Corporation and a net 
amount of $47,000,000 for SFI’s fuel supply 
programs. SFI will partially finance its nuclear 
materials and processing services supply program 
during 1981 bythe issuance of its commercial paper 
notes backed by Aetna’s Bond of Indemnity and its 
fuel oil program in 1981 by borrowings from Clipper 
Oil Corporation. SFI has retained the right to cancel 
the program with Aetna at any time should it become 
economically disadvantageous. In addition, the 
program may be terminated upon the occurrence of 
certain events. SFI currently estimates that the 
maximum amount of notes or obligations to Aetna at 
any one time outstanding during 1981 will total 
$60,000,000. SFI seeks authority to make 
borrowings under the Loan Agreement, if necessary, 
in 1981, in an amount sufficient to effect repayment 
of its borrowings or reimbursement of Aetna. In 
addition, SFI will endeavor to extend, renew or 
otherwise refinance its borrowings from Clipper Oil 
Corporation under a loan agreement among SFI, 
Clipper Oil Corporation and the Operating 
Companies, which loan agreement, unless renewed 
will terminate on May 28, 1981. If such loan 
agreement is not extended or renewed, or no 
refinancing is available, SFI will need to effect 
$100,000,000 of borrowings under the loan 
agreement in order to pay these borrowings at 
maturity. SFI also states that it needs the assurance 
that borrowing capacity is available immediately to 
meet contingencies which might arise in connection 


Volume 21, No. 10, December 16, 1980 


with leasing and other transactions previously 
entered into. 


SFI proposes to enter into an amendment to the Loan 
Agreement with the Operating Companies pursuant 
to which SFI would be authorized to make 
borrowings, which will mature on December 31, 
2006, from the Operating Companies, from time to 
time through December 31, 1981 in an aggregate 
amount not to exceed, at any one time, the sum of 
$207,000,000 and the amount to be outstanding at 
December 31, 1980 under the existing Loan 
Agreement, currently estimated to be $54,500,000, 
which amount will be converted into loans under the 
amended Loan Agreement. Such borrowings would 
be in addition to the $26,500,000 of outstanding 
borrowings authorized by the Commission by order 
dated December 17, 1971 (HCAR No. 17400) and 
the $13,000,000 of outstanding borrowings 
authorized by Commission Orders dated December 
17, 1973 (HCAR No. 18221) and December 24, 
1975 (HCAR No. 19314) and December 30, 1976 
(HCAR No. 19835). 


Under the Loan Agreement, each Operating 
Company will agree to make loans to SFI until 
December 31, 1981 in aggregate principal amounts 
at any one time outstanding up to but not exceeding 
the following amounts: 


Operating Company Commitment 
Arkansas Power & Light Company... $83,870,000 
Louisiana Power & Light Company .. 111,145,000 
Mississippi Power & Light Company . ..42,385,000 
New Orleans Public Service Inc. ...... 24,100,000 

TOTAL $261,500,000 


The amounts of the commitments include an 
assumed $54,500,000 to be outstanding under the 
1980 Loan Agreement at December 31, 1980 and 
will vary to reflect the loans actually outstanding at 
that time. Each Operating Company’s commitment 
to make additional loans in 1981 is equal to an 
amount in such proportion as its kilowatt-hour sales 
for the twelve months ended September 30, 1980 
bear to the total kilowatt-hour sales of the Operating 
Companies for that period, computed in both cases 
by including sales to rural electric cooperatives and 
municipalities but excluding sales to other public 
utilities. 


The obligation of SFI to repay the loans made by each 
Operating Company under the Loan Agreement shall 
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be evidenced by the promissory note (“Note”) of SFI 
in a principal amount equal to such Operating 
Company's commitment and payable to the order of 
such Operating Company on December 31, 2006. 
SFI will authorize each Operating Company to 
endorse on the reverse side of the Note payable to 
such Operating Company an appropriate notation 
evidencing its pro rata share of the loans made to SFI 
under the Loan Agreement and each prepayment 
and payment of principal with respect to such loans. 
Each loan will be made pro rata according to the 
commitments. Simultaneously with the delivery of 
the Notes and their appropriate notation for 
borrowings outstanding at December 31, 1980 
under the existing Loan Agreement, the Notes 
issued under the existing Loan Agreement which 
evidence such borrowings will be returned to SFl and 
cancelled. Each Note will bear interest on the unpaid 
principal balance thereof, adjustable monthly on the 
first day of each month, at an annual rate for such 
month equal to the annual rate of interest borne on 
the last day of the preceding month by the short- 
term bank borrowings of the Operating Company to 
which such Note shall have been issued. If on the 
last day of the month, such Operating Company shall 
have short-term bank borrowings bearing more than 
one rate of interest, the highest rate shall apply. If, on 
the last day of any month, such Operating Company 
shall not have any short-term bank borrowings, the 
prime commercial rate generally charged by 
commercial banks in New York City on such day to 
responsible and substantial corporate borrowers 
shall apply. The loans will be prepayable at any time 
in any amount without premium or penalty. Each 
prepayment on account of the unpaid principal 
balance of the Notes will be made by SFI to the 
Operating Companies pro rata in accordance with 
their respective percentage shares of the 
commitments. 


SFI states that it will borrow from external sources in 
lieu of making borrowings from the Operating 
Companies when effecting such external borrowings 
is more advantageous to SFI and the System under 
the circumstances at the time. Subject to the receipt 
of such regulatory approvals from the Commission 
as may be necessary at the time, it is anticipated that 
SFI may borrow from banks, insurance companies 
and other non-affiliated lenders and enter into 
specific arrangements for financing. 


The rights and obligations of the parties under the 


Loan Agreement will be subject to certain 
restrictions set forth in the participation agreement 
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with Aetna and the loan agreement with Clipper Oil 
Corporation. These restrictions relate prirtipally to 
the payment or prepayment by SFI of its 
indebtedness to the Operating Companies during 
the terms of those agreements. In carrying out its 
financing program for 1981, SFI represents that it 
will at all times maintain the aggregate of its capital 
stock, surplus, and principal amount of its 
indebtedness to the Operating Companies at an 
amount equal to at least 35% of SFI’s total 
capitalization. 


SFI also requests that its existing authorization be 
extended through December 31, 1981 for the 
following: 


1) The Operating Companies, in connection with a 
transaction in the ordinary course of SFI’s fuel 
supply business and not involving the issuance of a 
security, to assure any party contracting with SFI that 
the Operating Companies will, in accordance with 
their respective shares of ownership of the Common 
Stock of SFI, take such action as may be appropriate 
from time to time to keep SFI in a sound financial 
condition so that it may discharge its obligations 
under the particular contract; and 


2) To have personnel employed by the other 
companies in the System perform services for SFI at 
cost where it is more economical and efficient for 
such personnel to perform such services. 


A statement of the fees, commissions and expenses 
to be incurred in connection with the proposed 
transaction will be filed by amendment. It is stated 
that no state or federal regulatory authority, other 
than this Commission, has jurisdiction over the 
proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 22, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by 
mail upon the applicants-declarants at the above- 
stated-addresses, and proof of service (by affidavit 
or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, 
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the application-declaration, as amended or as it may 
be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices or orders issued inthis matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21808/December 1, 1980 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


THE EAST OHIO GAS COMPANY 
THE RIVER GAS COMPANY 
WEST OHIO GAS COMPANY 


(70-6525) 


NOTICE OF PROPOSAL TO MAKE LOANS TO 
RESIDENTIAL HEATING CUSTOMERS TO FINANCE 
HOME INSULATION INSTALLMENT AND TO 
ACQUIRE PROMISSORY NOTES 


NOTICE IS HEREBY GIVEN that Consolidated 
Natural Gas Company (“Consolidated”), a registered 
holding company, The East Ohio Gas Company, The 
River Gas Company and West Ohio Gas Company 
(collectively referred to as “the subsidiaries”) all of 
which are wholly-owned subsidiaries of 
Consolidated, have filed an application with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”) designating Sections 9 


Volume 21, No. 10, December 16, 1980 


and 10 of the Act and Rule 40 promulgated 
thereunder as applicable to the proposed 
transaction. All interested persons are referred to 
the application for a complete statement of the 
proposed transaction. 


The subsidiaries seek authorization to conduct, in 
accordance with the law of the State of Ohio, a 
residential insulation financing program 
(“Program”) and to acquire unsecured installment 
promissory notes from residential gas space heating 
customers pursuant to the Program. Under the 
Program, each subsidiary will lend to each of their 
respective qualified residential heating customers 
amounts up to $750 for installation of insulation of 
the customer's single or double family gas heating 
residence if a financial institution listed as an 
institution that will finance such installations denies 
a loan to any such customers. Financing for the 
program will be derived from internally generated 
funds. 


It is stated that the terms of the loans under the 
proposed Program shall not exceed 24 months. The 
interest charged on such loans will not exceed arate 
equal to 4% in excess of the discount rate on 90-day 
commercial paper in effect at the Federal Reserve 
Bank, Fourth Federal Reserve District, at the time the 
loan is executed. The discount rate on 90-day 
commercial paper in effect on October 30, 1980 at 
the Federal Reserve Bank, Fourth Federal Reserve 
District, was quoted at 11%. At the end of the first 
year, the subsidiary shall set the rate of interest 
charged so that revenues derived therefrom will 
equal the costs of administering the Program. It is 
stated that if costs exceed 4% over the commercial 
paper discount rate, the excess will be assumed by 
the subsidiary. When costs are less than the 
revenues recovered from interest charges, 
customers who had loans outstanding during that 
year will be credited an amount in proportion to their 
respective loans and interest payments during that 
year. The credit will be applied against the 
customer's unpaid balance or bill the following year. 
Repayment within 90 days will be treated as cash 
and will incur no interest. 


The maximum amount of loans outstanding at any 
one time from all the subsidiaries during the years 
1981, 1982 and 1983 shall not exceed $9,500, 
$19,000 and $28,500 respectively. The maximum 
aggregate amounts of loans outstanding during the 
period 1981 through December 31, 1983 at any one 
time for each individual subsidiary will be as follows: 
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Amount 


1981 
$5,000 
2,250 
2,250 


Applicants 
East Ohio 

River 

West Ohio 


1982 
$10,000 
4,500 
4,500 


1983 
$15,000 
6,750 
6,750 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$1,100 including charges for services of 
Consolidated Natural Gas Service Company, Inc. 
estimated at $1,000. It is stated that no state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicants at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the 
application, as amended or as it may be further 
amended, may be granted, as provided in Rule 23 of 
the General Rules and Regulations promulgated 
under the act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21809/December 1, 1980 


In the Matter of 


THE POTOMAC EDISON COMPANY 
Hagerstown, Md. 


(70-6504) 


ORDER AUTHORIZING PROPOSAL TO ISSUE AND 
SELL PREFERRED STOCK AT COMPETITIVE 
BIDDING 


The Potomac Edison Company (“Potomac”), an 
electric utility subsidiary company of Allegheny 
Power System, Inc., a registered holding company, 
has filed with this Commission a declaration 
pursuant to Sections 6 and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 50 
promulgated thereunder concerning the following 
proposed transaction. 


Potomac proposes to issue and sell an aggregate 
amount of its preferred stock (“Stock”) not to exceed 
$25 million in par value, in one or more series, each 
such series to have a par value of $100 per share. 
Potomac proposes to sell the Stock pursuant to 
competitive bidding unless market conditions, 
because of the size of any series or other conditions, 
make competitive bidding impractical or 
undesirable, in which event Potomac proposes, 
subject to authorization by the Commission by 
further order, to either privately place the Stock with 
institutional investors or to negotiate with 
underwriters for the sale of the Stock. 


Each series of the Stock will be redeemable at any 
time at the option of Potomac, except that prior to 
five years after the first day of the month in which the 


Stock is issued (or such other date as the 
Commission may authorize), each series of the 
Stock shal! not be redeemable directly or indirectly 
with, or in anticipation of, monies borrowed or the 
proceeds of the sale of the Stock at a cost of money 
less than the cost of money in respect of such series. 
The annual dividend rate (which will be a multiple of 
$0.04) to be borne by each series and the price to be 
paid to Potomac (which shall not be less than 100% 
and not more than 102-3/4% of par), or, inthe event 
Potomac determines that the price to it for the Stock 
and the initial price to the public shall be 100% of 
par, the compensation per share to be paid to the 
underwriters will be determined by (1) competitive 


Volume 21, No. 10, December 16, 1980 





bidding, (2) by negotiations between Potomac and 
private investors, or (3) by negotiations with 
underwriters for the sale of such series. It is 
expected that the successful bidders or, in the event 
of a negotiated transaction the underwriters, will 
make a public offering of the Stock, unless the size of 
any series offered makes such public offering 
impracticable. 


Potomac states that under present market 
conditions for preferred stock it is difficult to 
determine what sinking fund provisions, if any, 
would result in the most advantageous terms and 
conditions for the sale of the Stock to Potomac. 
Potomac desires to have available sufficient 
flexibility to adjust such provisions to developments 
in the market for such securities, when and as they 
occur, in order to obtain the best possible price and 
dividend rate for the Stock. Similarly, it is difficult to 
determine what the most advantageous timing of the 
sale of the Stock would be. It is therefore proposed 
that Potomac will decide on the sinking fund 
provisions to be applicable to any series at a later 
time which may be before or after the date on which 
an invitation for bids, in the event of competitive 
bidding, is issued, or the date on which negotiations 
for a private placement or a negotiated sale to 
underwriters are commenced. If the Stock is sold in 
more than one series, no condition is to be contained 
in the purchase contract for one series of the Stock 
requiring the issuance and sale of any other series of 
the Stock. 


The proceeds from the sale of the Stock are expected 
to be used, together with other funds which may 
become available to Potomac, to pay or prepay tothe 
extent desirable Potomac’s short-term debt, to 
finance its construction program and for other 
corporate purposes. 


On September 15, 1980 Potomac had $6 million of 
short-term debt outstanding. Potomac expects that 
approximately $31 million of such short-term debt 
will be outstanding as of the time the Stock is 
proposed to be issued and $31 million on December 
31, 1980 if the Stock has not been sold in December. 
Potomac’s gross construction expenditures for 1980 
are estimated to be $64 million and for 1981 and 
1982 to aggregate between $117 and $128 million. 


lf for any reason (including market conditions) the 
Stock or any series thereof is not sold on or about 
December 11, 1980, Potomac will so notify this 
Commission and will seek, subject to further order of 
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this Commission, to sell the Stock on or before 
March 31, 1981. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$129,000. The Public Service Commission of 
Maryland and the State Corporation Commission of 
Virginia have authorized the proposed transaction. 
No other state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21/762), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21810/December 1, 1980 


In the Matter of 

MONONGAHELA POWER COMPANY 
1310 Fairmont Avenue 

Fairmont, West Virginia 26554 

THE POTOMAC EDISON COMPANY 


Downsville Pike 
Hagerstown, Maryland 21740 
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WEST PENN POWER COMPANY 
800 Cabin Hill Drive 
Greensburg, Pennsylvania 15601 
(70-6516) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS AND 
COMMERCIAL PAPER TO DEALER; REQUEST FOR 
EXCEPTION FROM COMPETITIVE BIDDING 


NOTICE 1S HEREBY GIVEN that Monongahela Power 
Company (“Monongahela”), The Potomac Edison 
Company (“Potomac”), and West Penn Power 
Company (“West Penn’), each a wholly-owned 
electric utility subsidiary of Allegheny Power System, 
Inc. (“Allegheny”), a registered holding company, 
have filed an application with this Commission 
pursuant to the Public Utility Holding Company Act 
of 1935 (“Act”), designating Section 6(b) of the Act 
and Rule 50(a)(5) promulgated thereunder as 
applicable to the proposed transactions. All 
interested persons are referred to the application, 
which is summarized below, for a complete 
statement of the proposed transactions. 


Monongahela, Potomac, and West Penn propose to 
issue, reissue, sell and renew short-term notes to 
banks and commercial paper to provide short-term 


funds for the period from January 1, 1981 through 
June 30, 1982. The notes and commercial paper will 
be issued, reissued, sold and renewed from time to 
time as funds may be required prior to June 30, 
1982, provided that no such notes or commercial 


paper will mature after December 31, 1982. 
Applicants request that, from the date of the 
granting of the application filed in this matter to 
June 30, 1982, the exemption from the provisions of 
Section 6(a) of the Act afforded to each by the first 
sentence of Section 6(b) thereof be increased to the 
extent necessary to permit the issuance and sale of 
notes to banks and commercial paper to dealers in 
commercial paper in an aggregate amount not to 
exceed $58,000,000 in the case of Monongahela, 
$57,000,000 in the case of Potomac, and 
$94,000,000 in the case of West Penn. These 
amounts include any notes which may remain 
outstanding under the Commission’s order dated 
June 20, 1979 (HCAR No. 21110) and represent the 
maximum amount of notes for which authorization is 
presently sought. Changes may be made in the 
maximum amount of authorized outstanding notes 
after the filing of a post-effective amendment setting 
forth such changes and upon further order of this 
Commission. 
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As of August 31, 1980, Monongahela and Potomac 
had short-term debt outstanding of $7,500,000 and 
$9,500,000, respectively. West Penn had no short- 
term debt outstanding. It is stated that as of 
December 31, 1980, Monongahela, Potomac and 
West Penn will have approximately $21,500,000; 
$7,000,000; and $7,000,000 of short-term debt 
outstanding, respectively, pursuant to the 
Commission’s order dated June 20, 1979 (HCAR No. 
21110), assuming the sale of $60 million of Pollution 
Control Notes by West Penn and of $25 million 
aggregate par value of Preferred Stock by Potomac 
prior to December 31, 1980. No additional 
commercial paper or notes to banks can be issued 
pursuant to that order after December 31, 1980. 


Each note payable to a bank will be dated as of the 
date of that borrowing, will mature ot more than two 
hundred-seventy (270) days after the date of 
issuance or renewal thereof, will bear interest at the 
prime or comparable interest rate, in effect at the 
time of issuance, at the bank from which the 
borrowing is made or the rate in effect at that bank 
from time to time, and will be prepayable at any time 
without premium or penalty. The words 
“comparable interest rate of the bank from which the 
borrowing is made” shall include fixed or floating 
rates computed on the basis of differentials over or 
under nationally published rates of interest such as 
the rate for “federal funds” which result in an overall 
interest rate less than the prime rate in effect at such 
banks. The bank loans will be obtained from seven 
domestic banks pursuant to established lines of 
credit. The aggregate maximum principal amount of 
borrowings for all companies outstanding at any one 
time shall be $240,000,000. The maximum amount 
of such borrowings outstanding at any one time for 
Monongahela, Potomac and West Penn will not, 
when taken together with any commercial paper 
outstanding, be in excess of $58,000,00, 
$57,000,000, $94,000,000 respectively. These 
amounts include any notes or commercial paper 
which may be outstanding pursuant to the 
Commission’s order of June 20, 1979 (HCAR No. 
21110). Balances are maintained by one or more of 
such companies at all of these banks to meet regular 
operating requirements as well as, when necessary, 
in connection with these lines of credit. It is stated 
that compensating cash balance requirements are 
generally either on the basis of a percentage of the 
line of credit extended by such bank not to exceed 
10%, or a higher percentage of notes outstanding not 
to exceed 20%, whichever is greater, ora percentage 
of the line of credit not to exceed 10% plus a 
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percentage not to exceed 10% of notes outstanding 
in each case on an average annual basis. If such 
balances were maintained solely to fulfill 
compensating balance requirements for 
borrowings, the effective interest cost of issuing and 
selling the notes would be no more than 20.312% 
based ona prime commercial credit rate of 16.25%. 


Applicants will file with the Commission by 
amendment (i) the names of any additional banks to 
which it proposes to issue and sell notes and (ii) in 
the event notes are to be issued and sold to any bank 
in amounts in excess of the amount indicated for 
such bank in the filing, such excess amount, and in 
either case, appropriate information as to 
compensating balances in connection therewith. No 
notes will be issued to such unidentified banks or in 
such excess amounts prior to the issuance by the 
Commission of a supplemental order in connection 
therewith. 


Certain of the banks have offered to substitute fees 
for, or to be used in conjunction with lower 
compensating balances than those set forth above. 
The fee arrangements vary. In some cases fees 
equal to a specific percentage of the prime 
commercial rate (not to exceed 8-1/2% of the prime 
commercial rate) are involved, while in another 
instance the arrangement provides that balances be 
maintained equal to 5% of the line of credit with an 
additional fee of 2-1/2% of prime payable. The fee 
arrangements would not be utilized unless the 
effective cost thereof is less than the compensating 
balance arrangement in effect at the bank at that 
time. The proposed fee arrangements produce an 
effective interest cost of issuing and selling the notes 
of a maximum of 19.437% based on a prime 
commercial rate of 16.25% rather than the 
maximum effective interest cost of 20.312% 
resulting from meeting the compensating cash 
balance requirements set forth above. 


The commercial paper will bein the form of 
promissory notes in denominations of not less than 
$50,000 nor more than $5,000,000; will be of 
varying maturities, with no maturity more than 270 
days after the date of issue; and will not be 
prepayable prior to maturity. Each of the companies 
has designated A.G. Becker & Co. as its commercial 
paper dealer. The commercial paper notes will be 
sold by each of the companies directly to the dealer 
at a discount not in excess of the discount rate per 
annum prevailing at the time of issuance for 
commercial paper of comparable quality and of the 
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particular maturity sold by issuers to dealers in 
commercial paper. The dealer may reoffer the 
commercial paper at a discount rate of 1/8 of 1% per 
annum less than the discount rate to Monongahela, 
Potomac or West Penn. Commercial paper notes 
may be issued if (1) the interest cost thereof is equal 
to or less than the effective interest cost at which 
such company could borrow the same amount from 
the Banks atthat time or (2) such company cannot at 
that time borrow the same amount for the same 
period of time from the Banks. The dealer will reoffer 
the commercial paper notes to not more than 200 of 
its commercial and industrial customers, identified 
and designated in a list for each company prepared 
in advance. Such customers include commercial 
banks, insurance companies, corporate pension 
funds, investment trusts, foundations, colleges and 
universities, financial companies and non-financial 
corporations which invest funds in commercial 
paper. It is expected that the commercial paper 
notes will be held by the dealer's customers to 
maturity, but if the customers wish to resell prior to 
maturity, the dealer, pursuant to a verbal repurchase 
agreement, will repurchase the notes and reoffer 
them to others on said list. 


Exemption from the competitive bidding 
requirements of Rule 50 pursuant to paragraph 
(a)(5) thereof, is requested for the proposed 
issuance and sale of commercial paper since it is not 
practicable to invite competitive bids for 
commercial paper and current rates for commercial 
paper for prime borrowers such as applicants are 
published daily in financial publications. Applicants 
also request authority to file certificates under Rule 
24 with respect to the issuance and sale of 
commercial paper on a quarterly basis. 


It is stated that the proceeds from the issuance and 
sale of the proposed short-term borrowings will be 
used by each company to operate its business as an 
electric public utility, including the financing of its 
construction program and acquisition of property. 
The estimated gross construction expenditures for 
1981 and 1982 are estimated to total between $115 
and $127 million in the case of Monongahela, 
between $118 and $129 million in the case of 
Potomac, and between $258 million and $275 
million in the case of West Penn. Unless otherwise 
authorized by this Commission, any short-term debt 
outstanding hereunder after June 30, 1982, will be 
retired by each of such Companies having such 
short-term debt outstanding not later than 
December 31, 1982, from internal cash resources, 
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or sale of permanent debt, preferred stock or 
common stock or such other securities as the 
Commission and other regulatory authorities having 
jurisdiction may authorize. 


It is stated that the fees and expenses to be incurred 
in connection with the proposed transactions are 
estimated to be approximately $24,400, including 
rating fees aggregating approximately $8,000 for 
each company. 


It is stated that the State Corporation Commission of 
Virginia has jurisdiction over the issuance and sale 
by Potomac of the short-term debt. It is further stated 
that no other state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application which he desires to controvert; or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the applicants at the above-stated 
addresses and proof of service (by affidavit or, inthe 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21811/December 1, 1980 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


LOUISIANA POWER & LIGHT COMPANY 
NEW ORLEANS PUBLIC SERVICE INC. 
New Orleans, Louisiana 


MISSISSIPP! POWER & LIGHT COMPANY 
Jackson, Mississippi 


(70-6574) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
NOTES TO BANKS AND COMMERCIAL PAPER 


Arkansas Power & Light Company (“Arkansas”), 
Louisiana Power & Light Company (“Louisiana”), 
Mississippi Power & Light Company (“Mississippi”), 
and New Orleans Public Service Inc. (“New 
Orleans”), electric utility subsidiaries of Middle 
South Utilities, Inc., a registered holding company, 
have filed a declaration with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) regarding the 
following proposed transactions. 


Arkansas, Louisiana, Mississippi, and New Orleans 
currently have in effect separate programs under 
which each of them is authorized to issue and sell 
unsecured short-term promissory notes (including 
commercial paper) to various commercial banks 
and/or a dealer in commercial paper to meet its 
interim financing requirements. (See File Nos. 70- 
6381, 70-6225, 70-6408, and 70-6369, 
respectively.) Arkansas, Louisiana, Mississippi, and 
New Orleans each proposes now to revise the 
foregoing programs and to issue and sell individually 
from time to time through June 30, 1982, unsecured 
short-term promissory notes (including commercial 
paper) to various commercial banks and/or a dealer 
in commercial paper in aggregate principal amounts 
outstanding at any one time equal to the lesser, from 
time to time, of (i) $170,000,000, $190,000,000, 
$45,000,000, and $22,000,000, respectively, or (ii) 
10 percent of the aggregate of (a) the total principal 
amount of all bonds or other securities representing 
secured indebtedness issued or assumed and then 
outstanding and (b) the capital and surplus of each 
company as then stated on its books of account 
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(which 10 percentis the maximum principal amount 
of unsecured short-term borrowings permissible 
under the provisions of the respective charters 
without the appropriate consent of their respective 
preferred stockholders). On the basis of the 
foregoing 10 percent restriction, Arkansas, 
Louisiana, Mississippi, and New Orleans would have 
been permitted, as of July 31, 1980, toissue and sell 
short-term promissory notes (including commercial 
paper) in aggregate principal amounts of up to 
$163,500,000, $157,800,000, $37,600,000, and 
$23,000,000, respectively. Subject to the foregoing 
limitations, the nature of each issue of such notes 
(including commercial paper) will be determined in 
the light of the then prevailing market conditions and 
other factors. 


It is stated that in accordance with the past 
practices, short-term bank borrowings will be made 
by each of the companies from a group of 
commercial banks which are located in the general 
service area of the respective company (“Territorial 
Banks”). In addition, each of the companies intends 
to effect short-term borrowings under consolidated 
“either/or” lines of credit established with a group of 
commercial banks located outside the general 
service areas of the companies (“Non-territorial 
Banks”). Under the proposed “either/or” borrowing 
arrangements, each of the Non-territorial Banks 
would provide a single line of credit which would be 
available to any and all of the declarants. It is stated 
that this consolidation of credit lines is expected to 
be preferable to existing arrangements whereby 
each of the companies currently maintains separate 
lines with various Non-territorial Banks in that it will 
allow for the maintenance of lines of credit for the 
declarants, on an aggregate basis, at the minimum 
levels necessary to provide adequate amounts of 
capital as required from time to time, will minimize 
the related costs of borrowing, including 
commitment fees and/or compensating balance 
requirements, and will afford the Middle South 
System greater control over the cost of short-term 
funds. 


The notes proposed to be issued and sold by each 
company to the Territorial Banks and the Non- 
territorial Banks will be in the form of unsecured 
promissory notes, will be payable not more than 270 
days from the date of issuance with the right of 
renewal, will bear interest at a rate per annum no 
greater than the prime commercial bank rate in 
effect at the lending bank on the date of issuance or 
renewal or from time to time depending upon the 
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requirements of the lending bank, and will, at the 
option of the company, or, under certain 
circumstances, with the consent of the lending 
bank, be prepayable, in while or in part, at any time 
without premium or penalty. 


The net proceeds to be received by the companies 
from the issuance and sale of the notes (including 
commercial paper) referred to herein, together with 
other funds available, from time to time, to the 
companies from their operations or derived from the 
issuance and sale of long-term debt and/or equity 
securities, will be applied to their construction 
programs and other lawful purposes. 


The declarants request that they be granted 
authority to file individually and on a quarterly basis 
their certificates under Rule 24. 


No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21774), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act, except that the time for filing the 
certification thereunder with respect to the 
proposed transactions is extended as requested so 
as to allow filing on a quarterly basis. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21812/December 1, 1980 


In the Matter of 


GULF POWER COMPANY 
75 North Pace Boulevard 
P.O. Box 1151 

Pensacola, Florida 32520 


(70-6530) 


NOTICE OF PROPOSED ACQUISITION OF TRANS- 
MISSION LINE 


NOTICE IS HEREBY GIVEN that Gulf Power Company 
(“Gulf”), a public-utility subsidiary of The Southern 
Company, a registered holding company, has filed 
an application with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”), 
designating Sections 9(a) and 10 of the Act as 
applicable to the proposed transaction. All 
interested persons are referred to the application, 
which is summarized below, for a complete 
statement of the proposed transaction. 


Gulf proposes to acquire from Florida Power 
Corporation (“Florida”), a non-affiliated Florida 
corporation, a portion of a certain 230KV transmis- 
sion line (115KV operated) located in Bay County, 
Florida. The affected portion of the transmission 
line, which is a facility for local distribution of electric 
power being located beyond the point of 
interconnection of the systems of Gulf and Florida, is 
approximately 0.91 mile long. Gulf is to pay a 
purchase price of $73,530 in cash for the 
transmission line. The depreciated value of such 
property is $34,284. 


Such transmission line lies between an existing Gulf 
substation and an interconnection with Florida, and 


its purchase is necessary to maintain Gulf’s 
territorial integrity. Gulf proposes to utilize such 
transmission line for a future 115KV loop between 
two of Gulf’s existing substations. 


It is stated that the fees and expenses to be incurred 
in connection with the proposed acquisition are 
estimated not to exceed $3,000 and that no state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
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person may, not later than December 29, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application which he desires to controvert; or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the applicant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21813/December 1, 1980 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
405 West Park Street 
Blytheville, Arkansas 72315 


(70-6388) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM BANK NOTES 


NOTICE IS HEREBY GIVEN that Arkansas-Missouri 
Power Company (“Arkansas-Missouri”), a wholly- 
owned subsidiary of Middle South Utilities, Inc., a 
registered holding company, has filed with this 
Commission a post-effective amendment to the 
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declaration in this proceeding pursuant to Sections 
6(a) and 7 of the Public Utility Holding Company Act 
of 1935 (“Act”) regarding the following proposed 
transactions. All interested persons are referred to 
the declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


By order in this proceeding dated January 11, 1980 
(HCAR No. 21390), Arkansas-Missouri was 
authorized to issue and sell to the First National 
Bank in Little Rock, Arkansas, for the account of 
participating banks, unsecured promissory notes in 
an amount not to exceed $5,000,000 at any onetime 
outstanding and maturing no later than January 11, 
1981. 


Arkansas now proposes to issue and sell to First 
National Bank in Little Rock, Arkansas, for the 
account of participating banks, unsecured 
promissory notes payable not more than 270 days 
from the date of issuance and which may be 
renewed from time to time but to mature not later 
than one year from the effective date of the 
Commission’s supplemental order herein. The 
promissory notes will bear interest, payable 
quarterly and at maturity, on the unpaid principal 
amount thereof at a rate per annum equal to the 
commercial loan rate of Chemical Bank, New York, 
New York, from time to time in effect on borrowings 
having a 90-day maturity by responsible and 
substantial corporate borrowers. Arkansas-Missouri 
will not be required to maintain any compensating 
balances with, or pay any commitment fee to, any of 
the participating banks in connection with the 
proposed transactions. The notes will, at the option 
of the company, be prepayable in whole or in part at 
any time without premium or penalty. 


The proposed borrowings will be in addition to other 
banks borrowings by the company from (1) First 
National Bank in Little Rock, Arkansas, which total 
$5,500,000 as of the date of the post-effective 
amendment and may not exceed $5,500,000 at any 
one time outstanding, and (2) Worthen Bank & Trust 
Company, Little Rock, Arkansas, which total 
$5,500,000 as of the date of the post-effective 
amendment and may not exceed $5,500,000 at any 
one time outstanding. 


It is stated that the net proceeds to be received by 
Arkansas-Missouri from the issuance and sale of the 
proposed notes will be applied to the payment at or 
prior to maturity of the bank borrowings previously 
authorized in this proceeding (estimated to total 
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$3,000,000 in principal amount at the time of the 
supplemental order herein), to its construction 
program, and to other lawful corporate purposes. It 
is also stated that in connection with the proposed 
consolidation of the electric properties of Arkansas- 
Missouri with those of Arkansas Power & Light 
Company (“AP&L”), an associate company, AP&L, 
upon acquiring all the outstanding shares of the 
common stock of the company from Middle South 
Utilities, Inc., will thereafter cause Arkansas- 
Missouri to be liquidated and dissolved and its 
assets to be distributed to AP&L (File No. 70-6326). 
In conjunction with these transactions, and at the 
time of the liquidation of Arkansas-Missouri and the 
distribution of its assets to AP&L, AP&L will assume 
all the company’s obligations and_ liabilities, 
including the company’s then outstanding short- 
term indebtedness represented by notes payable to 
banks. 


It is further stated that no special or separable fees or 
expenses are expected to be incurred by the 
company in connection with the issuance and sale of 
the notes. No state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
persons may, not later than December 29, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the post-effective amendment to the declaration 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
request. At any time after said date, the declaration, 
as now amended or as it may be further amended, 
may be permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 
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For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21814/December 2, 1980 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


CNG PRODUCING COMPANY 
CONSOLIDATED GAS SUPPLY CORPORATION 
CONSOLIDATED SYSTEM LNG COMPANY 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 
WEST OHIO GAS COMPANY 


(70-6526) 
NOTICE OF PROPOSED INTRASYSTEM FINANCING 


NOTICE IS HEREBY GIVEN that Consolidated 
Natural Gas Company (“Consolidated”), a registered 
holding company and its subsidiary companies, 
CNG Producing Company (“Producing Company”), 
Consolidated Gas Supply Corporation (“Supply 
Corporation”), Consolidated System LNG Company 
(“LNG Company”), The East Ohio Gas Company 
(“East Ohio”), The Peoples Natural Gas Company 
(“Peoples”), and West Ohio Gas Company (“West 
Ohio”), have filed an application-declaration with 
this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Sections 6, 7, 9, 10 and 12 of the Act and Rules 
42(b)(2), 45, and 50(a)(3) promulgated thereunder 
as applicable to the proposed transactions. All 
interested persons are referred to the application- 
declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


The filing states that certain companies in the 
Consolidated system temporarily accumulate cash 
over and above current requirements, for the most 
part because of large seasonal heating business. At 
the same time, Consolidated may require funds for 
working capital and for the financial requirements of 
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other system companies. Therefore, Consolidated 
may be making short-term borrowings when 
subsidiaries with excess cash are making temporary 
money-market investments outside the system. 
Accordingly, applicants-declarants are of the 
opinion that it would be advantageous to alleviate 
this situation and to continue the temporary 
prepayment of subsidiary long-term notes to 
optimize the internal utilization of excess cash funds 
accumulated within the system. 


It is proposed that the following subsidiaries make 
temporary prepayments on long-term notes held by 
Consolidated from excess cash funds, from time to 
time prior to December 31, 1981, not exceeding at 
any time the amounts set forth below: 


East Ohio 

Peoples 

Producing Company 
Supply Corporation 
LNG Company 

West Ohio 


$75,000,000 
15,000,000 
10,000,000 
50,000,000 
10,000,000 


$163,500,000 


Consolidated estimates that the aggregate 
prepayment of $163,500,000 is the maximum that 
can be utilized for the temporary financing of system 
requirements during 1981. 


The long-term notes temporarily prepaid by an 
individual subsidiary will be those bearing the 
highest rate outstanding at the time of each 
prepayment. Interest on such notes will cease upon 
prepayment and start again upon reinstatement of 
the notes. As funds are thereafter required by such 


subsidiary for corporate purposes, including 
construction, it is proposed that advances be made 
on open account to the subsidiary by Consolidated in 
an aggregate amount not to exceed the amount of 
long-term notes previously prepaid, less any current 
maturities applicable to notes which have matured 
subsequent to the prepayment dates. The open 
account advances will bear interest during 1981 at 
the same rate or rates as borne by the equivalent 
principal amounts of the notes previously prepaid by 
such subsidiary but in reverse order to that of the 
prepayments, i.e., from the lowest rate on the notes 
previously prepaid to the highest rate. Interest on the 
open account advances will commence on the date 
of the advance and will become due on June 30, 
1981, and December 31, 1981, and/or on the date 
such advances are repaid by the reinstatement of 
the prepaid notes. 
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It is proposed that open account advances to a 
subsidiary be increased or decreased from time to 
time in accordance with variations in the cash flow of 
the subsidiary. At no time will the advances 
outstanding be in excess of the notes prepaid. At 
such time as the open account advances equal the 
aggregate amount of the prepaid notes, or in any 
event not later than December 31, 1981, the notes 
prepaid by a subsidiary will be reinstated in 
repayment of the related outstanding open account 
advances made to the subsidiary by Consolidated. If 
the aggregate of the notes prepaid exceeds such 
advances at the end of 1981, Consolidated proposes 
to make cash repayment of the difference in order to 
effect reinstatement of the proposed notes in full. No 
financing of any subsidiary which may presently or 
subsequently be authorized by this Commission in 
connection with the construction or gas storage 
programs of any such subsidiary will be 
consummated until such time as advances have 
been made in an amount equal to the amount of 
notes prepaid. 


It is stated that the proposed transactions will be 
beneficial to the system because they will: (1) permit 
subsidiary companies with excess cash to prepay 
temporarily long-term notes held by Consolidated, 
with a resulting reduction in their interest expense; 
(2) make available to Consolidated a temporary cash 
source for working capital and for the financing of 
other companies within the system; and (3) permit 
Consolidated, which obtains all external financing 
required by the system, to defer or prepay short-term 
financing such as inventory loans with banks and 
commercial paper borrowings for working capital. 


The fees, commissions and expenses to be incurred 
in connection with the proposed transaction are 
estimated at $600 including $500 payable to 
Consolidated Natural Gas Service Company, Inc., a 
subsidiary, for services at cost which include legal 
fees. The Public Service Commission of West 
Virginia has jurisdiction over the proposed 
transaction. It is stated that no other state or federal 
regulatory authority, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
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order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicants-declarants at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application-declaration as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21815/December 2, 1980 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


(70-6171) 


NOTICE OF PROPOSED TRANSACTION 
CONCERNING THE FINANCING OF POLLUTION 
CONTROL FACILITIES 


NOTICE IS HEREBY GIVEN that Appalachian Power 
Company (“Appalachian”), an electric utility 
subsidiary company of American Electric Power 
Company, Inc., a registered holding company, has 
filed with this Commission a_ post-effective 
amendment to the application-declaration 
previously filed in this proceeding pursuant to 
Sections 9(a), 10 and 12(d) of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 
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44(b)(3) promulgated thereunder concerning the 
following proposed transactions. All interested 
persons are referred to the amended application- 
declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


By order dated June 30, 1978 (HCAR No. 20610), 
Appalachian was authorized to enter into an 
agreement of sale (“Agreement”) with Mason 
County, West Virginia (“County”) concerning the 
financing of pollution control facilities (“Facilities”) 
at Appalachian’s Mountaineer Plant and Phillip 
Sporn Plant. Under the Agreement the County is to 
issue and sell its pollution control revenue bonds 
(“Revenue Bonds”), in one or more series, the 
proceeds from which sales are to be deposited by the 
County with the trustee (“Trustee”) under the 
indenture (“Indenture”) entered into between the 
County and Trustee pursuant to which Indenture the 
Revenue Bonds are issued and secured. The 
proceeds would then be applied to the payment of 
the costs of construction of the Facilities, then 
estimated at $120,000,000. Appalachian conveyed 
to the County the equipment previously constructed 
related to the Facilities, subject to the lien of its first 
mortgage. The Agreement provides for the sale of 
the Facilities to Appalachian, the payment by 
Appalachian of the purchase price in semi-annual 
installments over aterm of years and the assignment 
and pledge to the Trustee of the County’s interest in, 
and monies receivable by the County under, the 
Agreement. 


The Agreement also provides that each installment 
of the purchase price will be in such amount 
(together with other monies held by the Trustee for 
such purposes) as will enable the County to pay, 
when due: (i) the interest on the Revenue Bonds; (ii) 
the principal amount of the Revenue Bonds payable 
at their stated maturities; and (iii) all amounts 
payable in connection with mandatory redemption 
of the Revenue Bonds. Appalachian is also obligated 
to pay the fees and charges of the Trustee, as well as 
certain administrative expenses of the County. 
Appalachian may prepay the purchase price (i) by 
paying, under certain conditions, amounts sufficient 
to redeem all Revenue Bonds then outstanding and 
all other amounts payable under the Indenture, or 
(ii) at any time by depositing monies in the 
Indenture’s bond fund or delivering to the Trustee 
amount sufficient to provide for the release of the 
Indenture. Upon prepayment, Appalachian may 
terminate the Agreement. 
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Pursuant to Commission authorization (HCAR Nos. 
20610 and 21103) the County issued and sold two 
series of Bonds, Series A and Series B. Series A was 
$40,000,00 in principal amount, bears interest at a 
rate of 7-3/4% per annum, matures July 1, 2008, 
and was sold to underwriters at 98% of principal face 
amount (resulting in an effective interest cost of 
7.9%) and was resold to the public at 100% of 
principal face amount. Series B was $50,000,000 
principal amount, bears interest at a rate of 7.5% per 
annum, matures June 1, 2009 and was sold to 
underwriters at 98.225% of principal amount 
(resulting in an effective interest cost of 
approximately 7.65% per annum) and was resold to 
the public at 100% of principal face amount. 


By post-effective amendment to this proceeding, 
Appalachian seeks authorization to issue an 
additional series of Bonds in the aggregate principal 
amount of up to $40,000,000 (“Series C”) to provide 
additional funds to cover the Cost of Construction of 
the Facilities The Series C Bonds will be issued 
pursuant to the Indenture, as supplemented, which 
will provide that the proceeds from the sale of the 
Series C Bonds would be deposited by the County 
with the Trustee and applied to payment of the Cost 
of Construction of the project, which includes 
reimbursement for amounts Appalachian has 
previously expended, or to be expended, to pay the 
Cost of Construction. 


The Series C Bonds will bear interest semi-annually, 
mature at a date or dates not less than 5 years nor 
more than 30 years from the date of issuance, and be 
subject to mandatory redemption as specified inthe 
Supplemental Indenture. The Series C Bonds will be 
on a parity with the Series A and B Bonds. 


It is contemplated that the Series C Bonds will be 
sold by the County pursuant to arrangements with a 
group of underwriters represented by Goldman, 
Sachs & Co. While Appalachian will not be a party to 
the underwriting arrangements for the Series C 
Bonds, the Agreement provides that the Series C 
shall have such terms as shall be specified by 
Appalachian. Appalachian understands that interest 
on the Series C Bonds will be exempt from federal 
income taxation under the provisions of Section 103 
of the Internal Revenue Code of 1954, as amended 
(except for interest on any Series C Bonds during a 
period in which it is held by a person who is a 
substantial user of the Project or a related person). 
Appalachian has been advised that the annual 
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interest rate on obligations, the interest on which is 
tax exempt, historically have been and can be 
expected at the time of issue of the Series C Bonds to 
be 1-1/2% to 2-1/2% lower than the rates on 
obligations of like tenor and comparable quality, the 
interest on which is fully subject to federal income 
tax. 


It is contemplated that the Series C Bonds will be 
sold by the County on or about the time when the 
Industrial Development and Revenue Authority of 
Russel County, Virginia (the ‘“Authority”), effects a 
sale of $6,500,000 principal amount of its Series E 
Bonds in connection with the refunding of bonds 
previously issued and sold by the Authority in 
connection with the installation of pollution control 
facilities at the Glen Lyn and Clinch River Plants of 
Appalachian, pursuant to arrangements described 
in the proceeding in File No. 70-5503 (the “Russel 
County Series E Bonds”). The sale of the Series C 
Bonds by the County, and the sale by the Authority of 
the Russel County Series E Bonds are not 
interdependent but are part of an overall financing 
program of Appalachian which contemplates that 
such Series C Bonds and such Russel County Series 
E Bonds will be issued and sold through 
arrangements with Goldman Sachs & Co., as 
underwriter, or as the manager of a group of 


underwriters, in substantially concurrent sales by 
the County and the Authority. 


The fees and expenses incurred or to be incurred in 
connection with the proposed transaction will be 
filed by amendment. The State Corporation 
Commission of Virginia has jurisdiction over the 
proposed issuance of the bonds. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the application-declaration as amended by said 
post-effective amendment which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washingtn, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the application- 
declaration, as amended by said post-effective 
amendment or as it may be further amended, may 
be granted and permitted to become effective as 
provided in Rule 23 of the General Rules and 
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Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 


the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21816/December 2, 1980 


In the Matter of 


YANKEE ATOMIC ELECTRIC COMPANY 
25 Research Drive 
Westborough, Massachusetts 01581 


(70-6517) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM PROMISSORY NOTES TO A BANK 
AND COMMERCIAL PAPER TO A COMMERCIAL 
PAPER DEALER; REQUEST FOR EXCEPTION FROM 
COMPETITIVE BIDDING REQUIREMENT 


Yankee Atomic Electric Company (‘‘Yankee 
Atomic”), an electric utility subsidiary Company of 
New England Electric System (“NEES”) and 
Northeast Utilities (“NU”), registered holding 
companies, has filed an application-declaration 
designating Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rules 
42(b)(2), 50(a)(2), and 50(a)(5) promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to 
the application, which is summarized below, for a 
complete statement of the proposed transactions. 


Yankee Atomic proposes to issue and sell short-term 
notes to a bank and commercial paper to a 
commercial paper dealer to provide short-term 
funds for the period through December 31, 1981. 
The proceeds from the notes and commercial paper 
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will be used to finance the cost of nuclear fuel, 
capitalizable expenditures and other corporate 
purposes. The notes are proposed to be sold to the 
First National Bank of Boston, or to A. G. Becker & 
Company, Inc. (“Becker”), a commercial paper 
dealer, or to both, up to a maximum aggregate 
principal amount of $21,000,00 to be outstanding at 
any one time. 


The proposed bank borrowings will be evidenced by 
notes maturing in less than one year from the date of 
issuance. The notes will provide for prior payment in 
whole or in part without premium. The notes will bear 
interest not in excess of 110% of the prime rate (plus 
a commitment fee of 5/8 of 1% of the line of credit). 
Under such terms, the effective cost of borrowing 
would be approximately 18.5% per annum assuming 
borrowings at the maximum amount of the line of 
credit and the current prime rate of 16.25%. 


The commercial paper would be issued and sold 
through December 31, 1981, directly to Becker. 
Becker, as a principal, will reoffer such commercial 
paper to not more than 100 of its customers whose 
names appear on a non-public list prepared in 
advance by Becker. No additions will be made to 
such list of customers. Each list includes 
commercial banks, insurance companies, pension 
funds, investment trusts, foundations, colleges and 
universities, municipal and state benefit funds, 
eleemosynary institutions, finance companies and 
non-financial corporations. It is expected that such 
commercial paper will be held to maturity, by the 
purchasers. However, should any purchaser wish to 
resell prior to maturity, Becker, pursuant to an oral 
repurchase agreement, will repurchase the paper 
for resale to others on the list of customers. The 
commercial paper will be in the form of unsecured 
promissory notes having varying maturities of not in 
excess of 270 days, will be in denominations of not 
less than $50,000 nor more than $1,000,000 and 
will not by its terms be prepayable prior to maturity. 
It will be purchased by Becker from Yankee Atomic 
at a discount which will not be in excess of the 
discount rate per annum prevailing at the date of 
issuance for commercial paper of comparable 
quality and maturity sold by public utility issuers to 
commercial paper dealers. Becker will initially 
reoffer the commercial paper at a discount rate not 
exceeding 1/8 of 1% per annum less than the 
prevailing discount rate to Yankee Atomic. 


Yankee Atomic now has short-term borrowing 
authority aggregating $21,000,000 through 
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December 31, 1980 pursuant to this Commission’s 
Order dated December 19, 1979 (HCAR No. 21346). 
Yankee Atomic expects to have about $14,500,000 
of short-term debt outstanding at the end of 1980. 
During 1981 Yankee Atomic expects to spend 
approximately $10,000,000 for plant 
improvements. 


The proposed short-term borrowing will be repaid 
from time to time in part from internally generated 
funds and the balance will be refinanced either 
through additional short-term borrowings or, subject 
to prior Commission approval, permanent financing. 


Yankee Atomic states that the proposed issuance 
and sale of notes to a bank are excepted from the 
competitive bidding requirements of Rule 50 
pursuant to paragraph (a)(2) thereof. Yankee 
Atomic also requests an exception pursuant to Rule 
50(a)(5) for the issuance of commercial paper 
because the current rates for commercial paper for 
prime borrowers such as Yankee Atomic are readily 
ascertainable by reference to daily financial 
publications and do not require competitive bidding 
in order to determine the reasonableness thereof, 
and because it is impractical to publish invitations 
for bids for commercial paper. Yankee Atomic also 
requests that it be permitted to file certificates 
required by Rule 24 with respect to the proposed 
transactions on a quarterly basis. 


The fees and expenses to be incurred in connection 
with the proposed transaction will be $1,000 for 
services at cost performed by New England Power 
Service Company. No state or federal commission, 
other thanthis Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for the request, and the issues of fact or law raised by 
said application-declaration which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicant-declarant 
at the above-stated address, and proof of service (by 
affidavit or, in the case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
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filed or as it may be amended, may be granted and 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21817/December 2, 1980 


In the Matter of 


NEW ENGLAND ENERGY INCORPORATED 
25 Research Drive 
Westborough, Massachusetts 01581 


(70-6513) 


NOTICE OF PROPOSAL THAT FUEL SUBSIDIARY 
ENTER INTO A SECOND OIL AND GAS 
EXPLORATION AND DEVELOPMENT PARTNERSHIP 
AND OF PROPOSED 1980 AND 1981 INVESTMENTS 
THEREIN 


NOTICE IS HEREBY GIVEN that New England Energy 
Incorporated (“NEEI”), a fuel subsidiary of New 
England Electric System (“NEES”), a registered 
holding company, has filed with this Commission an 
application-declaration and amendments thereto 
pursuant to the Public Utility Holding Company Act 
of 1935 (“Act”), designating Sections 6(a), 7, 9(a), 
10, 12 and 13 of the Act and Rules 43, 90 and 91 
promulgated thereunder as applicable to the 
proposed transactions. All interested persons are 
referred to the amended application-declaration, 
which is summarized below, for a complete 
statement of the proposed transactions. 


NEEI seeks authorization (1) to enter into a 
partnership agreement (‘‘Agreement’’) with 
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Dorchester Exploration Incorporated (“Dorchester”), 
a wholly-owned subsidiary of Dorchester Gas 
Corporation (“DGC”), for the purpose of engaging in 
oil and gas exploration, development and 
production; (2) to invest in the proposed partnership 
up to $15,000,000 in the period from the date of the 
Commission’s authorization through December 31, 
1980; and (3) to invest therein up to $35,000,000 for 
the calendar year 1981. DGC is a diversified energy 
corporation whose principal operations include 
petroleum exploration and production and the 
refining, processing and marketing of petroleum 
products. It operates a 26,500 barrel per day crude 
oil refinery. Through its subsidiary, Dorchester, DGC 
is involved in the exploration, production and sale of 
crude oil and natural gas. Dorchester has been 
actively engaged in oil and gas exploration, 
development and production since 1972. 


The basic features of the proposed Agreement with 
Dorchester include the following: (1) Dorchester’s 
acting as managing partner; (2) a limitation on the 
geographical scope of the partnership’s activities to 
the continental United States (including Alaska), 
both onshore and offshore; (3) each partner's having 
a fifty percent interest in the partnership, with NEEI 
paying a larger share of the costs of exploration (to 
compensate Dorchester for management and 
expertise in running the partnership as well as for 
Dorchester’s accumulated geological and 
geophysical work in evaluating prospects); (4) each 
partner's sharing equally the costs of development 
and production of successful prospects; (5) each 
partner's being entitled to take in kind or sell one- 
half of the partnership production of oil and gas (with 
NEEI also having a first call to purchase Dorchester’s 
share of production from any prospect); and (6) the 
partnership’s being terminable by either partner on 
sixty day’s prior written notice. The partnership will 
have a term from a retroactive effective date of July 
1, 1980, to December 31, 1984. The agreement calls 
for annual contributions by NEEI for exploration 
programs (which contributions do not include any 
amounts for development and production) of up to 
the following amounts: 1980, $15,000,000; 1981, 
$25,000,000; 1982, $30,000,000; 1983, 
$30,000,000; and 1984, $30,000,000. NEEI’s 
requested authorization for 1981 of $35,000,000 
includes $25,000,000 for exploration and 
$10,000,000 for development. 


All aspects of the proposed transactions involving 


the Dorchester partnership, including but not 
limited to the disposition of NEE! production 
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resulting from the partnership, the sale and delivery 
to New England Power Company (“NEP,” a 
generating affiliate of NEE!) of fuel oi! obtained 
through such disposition, and the determination of 
costs, including costs of capital, will be carried out 
under the terms set forth in the Commission’s order 
of July 19, 1978 (HCAR No. 20632). That order 
concerned, among other things, sales of fuel by NEEI 
to NEP from NEEI’s oil and gas exploration and 
development partnership with Samedan Oil 
Corporation (“Samedan”). Therein were set forth 
three options concerning the disposition of NEEI’s 
production, which options will also be applicable to 
NEEI’s production from the Dorchester partnership, 
as follows: 


(1) Arrange to refine the NEE! production through 
nonaffiliated refineries, sell to NEP any resulting fuel 
meeting NEP’s requirements, and sell the by- 
products to nonaffiliates, unless usuable by NEP; 


(2) Exchange the NEEI production with nonaffiliates 
for fuel meeting the requirements of NEP; and 


(3) Sell the NEE! production to nonaffiliates and use 
the proceeds to purchase fuel meeting the 
requirements of NEP. 


NEEI will sell fuel to NEP at prices determined in 
accordance with Rule 91. Under the options given 
above, such prices will be determined as follows: 


(a) In the case of (1) above, the price of fuel sold to 
NEP will be NEEI’s cost, as defined below, for NEEI 
production plus costs of subsequent production, 
refining, transporations, and any other costs related 
to such fuel less the net proceeds from the sale of by- 
products; 


(b) In the case of (2) above, the price of fuel sold to 
NEP will be NEEI’s cost, as defined below, for the 
quantity of NEE! production exchanged for fuel 
meeting the requirements of NEP, plus any 
transportation and other costs related to such fuel; 


(c) In the case of (3) above, NEEI will sell to NEP, as 
soon as practicable, substitute fuel in the form of 
equivalent barrels of residual fuel oil. It need not 
make a special purchase for this purpose, but may 
allocate part of a purchase or of a delivery from its 
inventory as such substitute. The price of the 
substitute fuel will be the cost of such fuel to NEEI, 
including transporation and ali other costs 
associated with the transaction, but the difference 


806/SEC DOCKET 


between (i) the proceeds from the sale to 
nonaffiliates of the NEE! production involved in the 
transaction and (ii) the costs, as defined below, 
relating to such NEEI production, will be applied as 
an adjustment to that price when determined. 


The unit cost of NEE! production, in terms of 
equivalent barrels, will be the sum of a unit charge 
from a full cost pool, consisting of all exploration, 
development, general, administrative, capital and 
other costs not associated with production, and a 
unit charge based on quarterly production costs. 
Total production costs during each quarter shall be 
divided by the equivalent barrels produced, to 
determine retroactively the unit production cost. 
The costs in the full cost pool, including capital costs 
as defined in the order of July 19, 1978, incurred by 
NEE! in the Dorchester partnership during the 
period from its inception to a date to be selected ata 
later time will be divided by the total estimated 
equivalent barrels of reserves on that date, plus the 
equivalent barrels produced prior to that date, to 
determine the cost per equivalent barrel, which unit 
cost shall be applied to each equivalent barrel 
produced prior to such date. The unit cost shall be 
recomputed quarterly based on current reserve 
estimates plus the equivalent barrels produced 
during the quarter and the balance of the full cost 
pool. The resulting unit costs shall be applied to the 
production during that quarter. 


Concerning the financing of NEEI’s proposed 


investments of $15,000,000 in 1980 and 
$35,000,000 in 1981 in the Dorchester partnership, 
it is stated that NEEI intends to use the following 
sources previously authorized by the Commission: 
(1) additional funds from NEEI’s loan agreement 
with commercial banks, borrowings thereunder 
being $59,000,000 at October 31, 1980, and 1980 
borrowings being authorized at $80,000,000 with a 
filing pending to increase 1981 borrowings to 
$105,000,000 (HCAR No. 21761, October 28, 
1980); (2) additional investments by NEES in NEEI, 
$45,000,000 being the total presently authorized 
amount (HCAR Nos. 19580 and 21158, June 18, 
1976, and July 25, 1979) of which $25,875,000 was 
invested at October 31, 1980; (3) additional funds 
from the receipt of the cash equivalent of reduction 
in consolidated tax liabilities as a result of the 
inclusion of NEEI’s losses in the consolidated tax 
returns of the NEES system (HCAR No. 21567, May 
12, 1980), it being estimated that NEEI will receive 
approximately $14,000,000 in 1980 and 
$24,000,000 in 1981 from other NEES system 
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companies; and (4) funds from the sale of NEEI 
production under the terms of the order of July 19, 
1978 (HCAR No. 20632), NEE! presently expecting 
to recover approximately $12,000,000 of its 
investment in this manner in 1980 and 
approximately $16,000,000 in 1981. It is further 
stated that NEEI intends to enter into a long-term 
financing arrangement in connection with its oil and 
gas exploration and development activities in 1981; 
such financing arrangement will be the subject of a 
future filing with this Commission. 


The proposed partnership with Dorchester is in 
addition to NEEI’s existing partnership with 
Samedan, mentioned above, various details of which 
existing partnership were authorized in a series of 
prior orders in File No. 70-5543 dated October 30, 
1974, June 18, 1976, July 18, 1978, December 29, 
1979, May 12, 1980, and August 7, 1980 (HCAR 
Nos. 18635, 19580, 20632, 21365, 21567, and 
21673). NEE! presently has pending a request that it 
be authorized to invest in its partnerhsip with 
Samedan up to $75,000,000 in 1981. Itis stated that 
NEEI had invested approximately $112,000,000 in 
the partnership with Samedan through July 1, 1980, 
and that NEEI’s share of the total proved and 
probable reserves discovered through such date, 
including 1.2 million equivalent barrels of 
production, was 12.4 million equivalent barrels. 
Costs associated with these reserves, calculated in 
the manner approved in the order of July 19, 1978 
(HCAR No. 20632), including capital costs and costs 
associated with production, were approximately 
$137,900,000, or a current average cost per 
equivalent barrel of $111.12. The average price 
realized in 1980 (through June 30) was 
approximately $13.84 per equivalent barrel. It is 
estimated that NEEI production and sales will result 
in savings in fuel costs for the NEES system of 
approximately $2,800,000 in 1980, bringing to 
approximately $4,250,000 the total savings 
achieved from inception through December 31, 
1980, as a result of the program. 


Both the Samedan partnership and the proposed 
partnership with Dorchester are part of a 15-year 
plan for the NEES system, under which plan NEEI 
has an objective of achieving production of 5.5 


million equivalent barrels by 1996, thus 
substantially reducing the dependence of the NEES 
system on foreign oil. The fuel oil needs of the 
system in 1996 are presently estimated at between 
10,000,000 barrels (maximum) and 5,000,000 
barrels (minimum). 
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The fees and expenses to be incurred in connection 
with the proposed transactions will be supplied by 
amendment. It is stated that no state commission 
and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request and the issues of fact or law raised 
by said amended application-declaration which he 
desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicant-declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the 
application-declaration, as amended or as it may be 
further amended, may be granted and permitted to 
become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter 
incuding the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1940 
Release No. 21818/December 2, 1980 


In the Matter of 


SOUTHERN OHIO COAL COMPANY 
Moundsville, West Virginia 


OHIO POWER COMPANY 
Canton, Ohio 


(70-6215) 


ORDER AUTHORIZING EXTENSION OF FINANCING 
FOR COAL MINING SUBSIDIARY 


Ohio Power Company (“Ohio Power”), an electric 
utility subsidiary of American Electric Power 
Company, Inc., a registered holding company, and 
Southern Ohio Coal Company (“SOCO”), a coal 
mining subsidiary of Ohio Power, have filed with this 
Commission post-effective amendments to their 
application-declaration previously filed and 
amended pursuant to Sections 6, 7, 12(b), 12(c) and 
12(f) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rules 42, 45, 46 and 50 
promulgated thereunder concerning the following 
matter. 


By order dated April 17, 1979 (HCAR No. 21008), 
SOCO was authorized, among other things, to enter 
into a term loan agreement with a group of banks 
providing for a loan of up to $130,000,000 which 
loan matures December 31, 1986, and requires the 
payment of quarterly installments in such amounts 
as will retire 15% of the principal amount 
outstanding on December 31, 1980, in each of the 
years 1981 through 1985 and 25% of such principal 
amount in 1986. The notes (“Notes”) evidencing the 
loan bear interest, payable quarterly, at 109% of the 
prime rate of Citibank, N.A., and SOCO pays the 
banks a commitment fee of % of 1% per annum on 
the unused amount of the banks’ commitments. 
Other terms of the loan, and related matters 
concerning it as it related to the pricing of SOCO’s 
coal, are set forth in said order. The order also 
provided that the notes “shall be prepaid on or prior 
to December 31, 1979, unless the borrowings are 
permitted for a longer period by further order of this 
Commission .. .” By order dated December 21, 1979 
(HCAR No. 21355), applicants-declarants were 
granted an extension from December 31, 1979, until 
December 31, 1980, of the time. by which the Notes 
must be prepaid unless permitted for a longer period 
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by further order. 


By post-effective amendments applicants- 
declarants request a further extension from 
December 31, 1980, until December 31, 1981, of 
the time by which the Notes must be prepaid unless 
permitted for a longer period by further order. 
Applicants-declarants claim that possible economic 
benefits from the authorized financing 
arrangements (which were claimed to result in a 
reduction in the price of coal sold to Ohio Power 
when the prime rate is below 9.71%, or above, 
depending on effective tax rates (assuming an 
effective tax rate of 13.8%, the “break even” prime 
rate under the proposal was calculated to be 
10.56%)) will be realized when the prime rate 
(currently 17.75%) returns to more normal historical 
levels. In addition they assert that the financial 
alternatives for repayment of the Notes are currently 
unattractive, stating that repayment would require 
the sale of senior securities at an interest rate in 
excess of 14%, such rate to be locked in for at least 
five years. 


There are not additional fees or expenses to be 
incurred in connection with the proposed extension. 
No state commission and no federal commission, 
other thanthis Commission, has jurisdiction over the 
proposed extension. 


Upon the basis of the facts in the record, as 
amended by said post-effective amendments, it is 
hereby found that the applicable standards of the 
Act and the Rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest 
of investors and consumers and said application- 
declaration, as amended by said post-effective 
amendments, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and Rules thereunder, that said 
application-declaration, as amended by said post- 
effective amendments, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21819/December 2, 1980 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


(70-6508) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Louisiana Power & Light Company (“Louisiana”), an 
electric utility subsidiary of Middle South Utilities, 
Inc., a registered holding company, has filed a 
declaration and amendments thereto with this 
Commission pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
and Rule 50 promulgated thereunder regarding the 
following proposed transaction. 


Louisiana proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50, up to 
$100,000,000 principal amount of its first mortgage 
bonds of a new series having a term of not less than 
five years nor more than thirty years. The interest 
rate of the bonds (which will be a multiple of 1/8th of 
1%) and the price, exclusive of accured interest, to 
be paid to Louisiana for the bonds (which will not be 
less than 98% nor more than 101-%% of the principal 
amount thereof) will be determined by competitive 
bidding. The bonds will be issued under Louisiana’s 
Mortgage and Deed of Trust, dated as of April 1, 
1944, to The Chase Manhattan Bank (National 
Association), Trustee, as heretofore supplemented 
by various indentures and as it is to be futher 
supplemented by a Twenty-eighth Supplemental 
Indenture to be dated as of the first day of the 
calendar month in which the bonds are issued. The 
supplemental indenture will include a prohibition, 
for a period of not more than five years, against 
refunding the bonds, directly or indirectly, with 
funds borrowed at a lower effective interest cost. 


Louisiana will use the net proceeds derived from the 
saie of the bonds to pay, in part, short-term 
borrowings estimated to total $100,000,000 at the 
time the proceeds are received, to finance, in part, 
Louisiana’s construction program (estimated to total 
approximately $263,800,000 in 1980), and for other 
corporate purposes. 
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No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21746), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended, be, and it hereby is, 
permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rules 24 and 
50 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21820/December 3, 1980 


In the Matter of 


CONNECTICUT YANKEE ATOMIC POWER 
COMPANY 

P.O. Box 270 

Hartford, Connecticut 06101 


NEW ENGLAND POWER COMPANY 
25 Research Drive 
Westborough, Massachusetts 01581 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
174 Brush Hill Avenue 


West Springfield, Massachusetts 01089 


CENTRAL MAINE POWER COMPANY 
Edison Drive 
Augusta, Maine 04336 


THE CONNECTICUT LIGHT AND POWER COMPANY 
P.O. Box 270 


Hartford, Connecticut 06101 


THE HARTFORD ELECTRIC LIGHT COMPANY 
P.O. Box 270 
Hartford, Connecticut 06101 


MONTAUP ELECTRIC COMPANY 
c/o Eastern Utilities Associates 
P.O. Box 2333 

Boston, Massachusetts 02107 


(70-6524) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
LONG-TERM SUBORDINATED PROMISSORY 
NOTES TO SPONSOR COMPANIES; EXCEPTION 
FROM COMPETITIVE BIDDING 


The Connecticut Light and Power Company 
(“CL&P”), The Hartford Electric Light Company 


(“HELCO”), Western Massachusetts Electric 
Company (“WMECO”), subsidiaries of Northeast 
Utilities (“NU”) and Connecticut Yankee Atomic 
Power Company (“Connecticut Yankee”) a 
subsidiary both of NU and New England Electric 
System (“NEES”), also a registered holding 
company, together with the New England Power 
Company (“NEP”), a subsidiary of NEES, Montaup 
Electric Company (“Montaup”) a subsidiary of 
Eastern Edison Company, in turn a subsidiary of 
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Eastern Utilities Associates (“EUA”), a registered 
holding company, and Central Maine Power 
Company (“Central Maine”) an exempt holding 
company, have filed an application-declaration and 
amendment thereto with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act”) designating Sections 6(a), 7, 9 and 10 of the 
Act as applicable to the proposed transactions. All 
interested persons are referred to the application- 
declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


Connecticut Yankee is the owner of a 575,000 KW 
nuclear electric generating plant located in 
Haddam, Connecticut. That plant has been in 
commercial operation since January 1968. The 
outstanding shares of Connecticut Yankee’s 
common stock are owned by the applicants- 
declarants and Cambridge Electric Light Company 
(“Cambridge”), Central Vermont Public Service 
Corporation (‘‘Central Vermont’’), United 
Illuminating Company, Boston Edison Company 
(“Boston Edison”) and Public Service Company of 
New Hampshire (“PSNH”), all of which are not 
subject to the filing requirements imposed by the 
Nuclear Regulatory Commission and _ studies 
undertaken by Connecticut Yankee after the nuclear 
accident at Three Mile Island, Connecticut Yankee 
anticipates that its 1980 construction program 
expenditures for modifications to the plant will total 
approximately $24,000,000. Additional 
construction expenditures of approximately 
$28,100,000 in 1981; $26,700,000 in 1982 and at 
least $15,400,000 in 1983 are also expected. 


In 1979, Connecticut Yankee entered into an 
arrangement whereby two banks will provide 
financing of up to $50,000,000 for nuclear fuel 
under a trust arrangement. This trust arrangement 
obligates Connecticut Yankee to purchase the fuel 
from the trust on completion of enrichment of the 
fuel and to reimburse the trust at that time for 
payments made by the trust for such fuel and for the 
accrued financing costs associated with that fuel. 
Pursuant to this trust arrangement, Connecticut 
Yankee will be required to expend approximately 
$16,700,000 in December 1980 and approximately 
$15,800,00 in January 1981. Connecticut Yankee 
expects additional necessary fuel expenditures, as 
reimbursements to the trust and/or direct payments 
to fuel expenditures, as reimbursements to the trust 
and/or direct payment to fuel vendors which are not 
covered by the trust arrangement, of approximately 
$3,800,000 during the balance of 1981, 
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$41,300,000 in 1982 and $48,900,000 in 1983. 


Connecticut Yankee estimates that in order to meet 
the above requirements, to meet principal payments 
on its outstanding indebtedness and to repay 
Sponsor's contributions, it will require financing 
from external sources of $30,000,000 in December 
1980; $60,000,000 in 1981; $45,000,000 in 1982 
and $35,00,000 in 1983. 


By order dated May 6, 1980 (HCAR No. 21551), the 
Commission authorized Connecticut Yankee to offer 
$40,000,000 to $60,000,000 of debentures on a 
negotiated basis to institutional investors. A private 
placement was attempted but could not be 
negotiated. To date, the company has been unable to 
find institutional investors willing to make a 
commitment to purchase such debentures. It 
believes that a successful placement can be 
effected with more direct Sponsor support for the 
issue and it intends to develop modified 
arrangements to provide such support. As aninterim 
financing measure, it has filed the proposal 
described herein to meet its immediate capital 
needs. 


Connecticut Yankee proposes to issue subordinated 
notes (“Debt Securities”) to Sponsors in an 
aggregate amount of up to $40,000,000 outstanding 
at any one time pursuant to the five-year Capital 
Contribution Agreement dated November 1, 1980 
(“Agreement”). The financing is to be an interim 
measure if additional long or medium-term debt 
financing can be effected in 1981-1983. The 
promissory notes under each Agreement shall be 
subordinated to all other borrowings of Connecticut 
Yankee (other than borrowings represented by other 
notes issued pursuant to said Agreement or any of 
the other similar Agreements between Connecticut 
Yankee and other other Sponsors or issued pursuant 
to any similar capital contribution agreement 
hereafter entered into) and to any obligations of 
Connecticut Yankee under a fuel trust or any similar 
financing arragement. 


The Debt Securities will mature of January 1, 1998, 
would be prepayable in whole or in part without 
penalty or premium and would bear interest ata rate 
per annum equal to 1-’2% in excess of the prime rate 
in effect from time to time at the Connecticut Bank 
and Trust Company, Hartford, Connecticut. It is 
proposed that an aggregate of $30,000,000 of the 
Debt Securities would be issued during December 
1980 and January 1981 to provide funds for 
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scheduled nuclear fuel payments in those months. 
The remaining $10,000,000 of the Debt Securities 
may be issued in December 1980 to provide funds to 
retire outstanding short-term borrowings, 
$24,725,000 as of October 31, 1980. Connecticut 
Yankee expects to prepay all of such principal 
amount of the Debt Securities outstanding in the 
second half of 1981 from the proceeds of an 
anticipated issue of long-term debentures or similar 
debt. It proposes that any balance of Debt Securities, 
and any prepaid Debt Securities, may be reissued 
subsequently at any time and from time to time prior 
to November 1, 1985. 


The Sponsors are expected to agree to purchase the 

Debt Securities in proportion to their respective 

ownership percentages in Connecticut Yankee as 

follows: 

Company Ownership % Amount 

The Connecticut Light 
and Power Company 

New England Power 
Company 

Boston Edison Company 

The Hartford Electric 
Light Company 

The United Illuminating 
Company 

Western Massachusetts 
Electric Company 

Central Maine Power 
Company 

Public Service Company 
of New Hampshire 

Cambridge Electric Light 
Company 

Montaup Electric 
Company 

Central Vermont Public 
Service Corporation 


Total 


$10,000,000 


6,000,000 


9.5 3,800,000 


95 3,800,000 
25 3,800,000 
9.5 3,800,000 
6.0 2,400,000 
5.0 2,000,000 
4.5 1,800,000 
4.5 1,800,000 


2.0 
100.0% 


800,000 
$40,000,000 








Exception from the competitive bidding 
requirements of Rule 50 pursuant to paragraph 
(a)(5) is requested for the proposed issuance and 
sale of the Debt Securities because Connecticut 
Yankee believes that purchase by the Sponsors 
under existing contractual arrangements is the only 
means by which it can meet its capital needs within 
the time available and that the proposed terms will 
be unattractive to outside investors. 


The fees and expenses incurred in connection with 


the proposed transactions will be filed by 
amendment. The Connecticut Department of Public 
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Utility Control has jurisdiction over the issuance of 
the Debt Securities and over their acquisition by 
CL&P, HELCO, WMECO, NEP, Montaup, Central 
Maine, PSNH and Central Vermont; the 
Massachusetts Department of Public Utilities has 
jurisdiction over the acquisition of the Debt 
Securities by NEP, WMECO, Montaup, Boston Edison 
and Cambridge; and the Federal Energy Regulatory 
Commission (“FERC”) has jurisdiction over the 
acquisition of Debt Securities by Boston Edison, 
United Illuminating, PSNH, Cambridge and Central 
Vermont. It is further stated that no other state 
commission and no federal commission, other than 
FERC and this Commission, has jurisdiction overthe 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application-declaration which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicants- 
declarants at the above-stated addresses, and proof 
of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. 
At any time after said date, the application- 
declaration, as now amended or as it may be further 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 598/December 1, 1980 


In the Matter of 
CRYSLER FINANCIAL CORPORATION 
File No. 22-10702 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 310(b)1(ii) OF THE TRUST INDENTURE 
ACT OF 1939 


The Securities and Exchange Commission has 
issued an order on an application by Chrysler 
Financial Corporation to Section 310(b)(1)ii of the 
Trust Indenture Act of 1939 (the “1939 Act”) 
declaring that the trusteeship of United States Trust 
Company of New York under nine indentures is not 
so likely to involve a material conflict of interest as to 
make it necessary in the public interest or for the 
protection of investors to disqualify United States 
Trust Company of New York from acting as trustee 
under any of these indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 599/December 3, 1980 


The Securities and Exchange Commission has 
issued a notice giving all interested persons until 
December 26, 1980 to request a hearing on an 
application by Union Tank Car Company pursuant to 
Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 declaring that the trusteeship of Manufactures 
Hanover Trust Company under two indentures of 
Union Tank Car Company is not so likely to involve a 
material conflict of interest as to make it necessary 
to disqualify Manufacturers from acting as trustee. 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11460/November 28, 1980 


In the Matter of 


VOYAGER VARIABLE ANNUITY FUND 
VOYAGER VARIABLE ANNY|FY-ACCOUNT C 
VOYAGER'VARIABLE ANNUITY ACCOUNT D 


AND 


VOYAGER LIFE INSURANCE COMPANY 
2255 Phyllis Street 
Jacksonville, FL 32204 


(812-4709) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
INVESTMENT COMPANY ACT OF 1940 GRANTING 
EXEMPTIONS FROM SECTIONS 2(a)(32), 2(a)(35), 
22(c) 26(a)(2)(C), 27(c)(1), 27(c)92), 27(d) AND 
RULE 22c-1 THEREUNDER 


Voyager Variable Annuity Fund (“Fund”), Voyager 
Variable Annuity Account C, and Voyager Variable 
Annuity Account D of Voyager Life Insurance 
Company, a Florida domiciled stock life insurance 
company, filed an application on August 12, 1980 
and an amendment thereto on October 23, 1980 for 
an order of the Commission pursuant to Section 6(c) 
of the Investment Company Act of 1940 (“Act”) 
granting exemptions from Sections 2(a)(32), 
2(a)(35), 22(c), 26(a)(2)(C), 27(c)(1), 27(c)(2) and 
27(d) of the Act and Rule 22c-1 thereunder. The 
Fund and the Accounts are registered under the Act 
as open-end, diversified, management investment 
companies. . 


On September 26, 1980, a notice was issued 
(Investment Company Act Release No. 11377) ofthe 
filing of the application. The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No hearing has been requested and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
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public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the exemptions from Sections 2(a)(32), 
2(a)(35), 22(c) 26(a)(2)(C), 27(c)(1), 27(c)(2) and 
27(d) of the Act and Rule 22c-1 thereunder be, and 
hereby are, granted effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11461/November 28, 1980 


In the Matter of 


VOYAGER VARIABLE ANNUITY ACCOUNT C 
VOYAGER VARIALBE ANNUITY ACCOUNT D 


AND 


VOYAGER LIFE INSURANCE COMPANY 
2255 Phyllis Street 
Jacksonville, FL 32204 


(812-4710) 


ORDER PURSUANT TO SECTION 6(c} OF THE 
INVESTMENT COMPANY ACT OF 1940 GRANTING 
EXEMPTIONS FROM SECTIONS 14(a) AND 27(c)(2) 
OF THE ACT 


Voyager Variable Annuity Account C, and Voyager 
Variable Annuity Account D, diversified, open-end, 
management investment companies registered 
under the Investment Company Act of 1940 (“Act”), 
and Voyager Life Insurance Company, a stock life 
insurance company incorporated under the laws of 
the State of Florida, filed an application on August 
12, 1980 and an amendment thereto on October 23, 
1980 for an order of the Commission pursuant to 
Section 6(c) of the Act granting exemptions from the 
provisions of Sections 14(a) and 27(c)(2) of the Act. 


On September 26, 1980 a notice was issued 
(Investment Company Release No. 11376) of the 
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filing of the application. The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No hearing has been requested and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the exemptions from Sections 14(a) and 
27(c)(2) of the Act be, and hereby are, granted, 
effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11462/November 28, 1980 


In the Matter of 


REAL ESTATE ASSOCIATES LIMITED Iil, 
NATIONAL PARTNERSHIP INVESTMENTS CORP. 


AND 


NATIONAL PARTNERSHIP INVESTMENTS 
ASSOCIATES 

1901 Avenue of the Stars 

Los Angeles, California 90067 


(812-4731) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 


FOR EXEMPTION FROM ALL PROVISIONS OF THE 
ACT 


Real Estate Associates Limited III (“REAL III”), a 
California limited partnership organized to invest 
through other limited partnerships in government- 
assisted low and moderate income rental housing, 
and its general partners, National Partnership 
Investments Corp. and National Partnership 
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Investments Associates (collectively, “Applicants”), 
filed an application on September 8, 1980, for an 
order of the Commission, pursuant to Section 6(c) of 
the Investment Company Act of 1940 (“Act”), 
exempting REAL III from all provisions of the Act and 
the rules thereunder. 


On October 31, 1980, a notice was issued 
(Investment Company Act Release No. 11424) of the 
filing of said application. The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request exemption is appropriate in 
the public interest and consistent with the protection 
of investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the Act, 
that Real Estate Associates Limited Ill be, and 
hereby is, exempted from all provisions of the Act 
and rules thereunder, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11463/November 28, 1980 


In the Matter of 
INVESTMENT GUIDANCE FUND, INC. 


4000 Chester Avenue 
Cleveland, Ohio 44103 


(811-1574) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT THE APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


Investment Guidance Fund, Inc. (“Applicant”), an 
Ohio corporation registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, 
diversified management investment company, filed 
an application on July 25, 1980, pursuant to Section 
8(f) of the Act for an order of the Commission 
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declaring that Applicant has ceased to be an 
investment company as defined in the Act. 


On October 31, 1980, a notice was issued 


(Investment Company Act Release No. 11432) of the 
filing of said application. The notice gave interested 
persons an opportunity to request a hearing, and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Investment Guidance Fund, 
Inc. under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11464/November 28, 1980 


In the Matter of 


GIRARD HIGH YIELD CORPORATE FUND 
10960 Wilshire Blvd. 

Suite 336 

Los Angeles, California 90024 


(811-2702) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On October 30, 1980, a notice was issued 
(Investment Company Act Release No. 11418) 
stating that Girard High Yield Corporate Fund 
(“Applicant”), registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, 
diversified, management investment company, filed 
an application on August 25, 1980, pursuant to 
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Section 8(f) of the Act, for an order of the 
Commission declaring that the Applicant has 
ceased to be an investment company as that term is 
defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order 
disposing of the application would be issued as of 
course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 


IT IS ORDERED, pursu;ant to Section 8(f) of the Act, 
that the registration of Girard High Yield Corporate 
Fund under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11465/November 28, 1980 


In the Matter of 


GIRARD FEDERAL TAX EXEMPT FUND 
10960 Wilshire Blvd. 

Suite 336 

Los Angeles, California 90024 


(811-2697) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On October 30, 1980, a notice was issued 
(Investment Company Act Release No. 11419) 
stating that Girard Federal Tax Exempt Fund 
(“Applicant”), registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, 
diversified, management investment company, filed 
an application on August 25, 1980, pursuant to 
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Section 8(f) of the Act, for an order of the 
Commission declaring that the Applicant has 
ceased to be an investment company as that term is 
defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed, and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Girard Federal Tax Exempt 
Fund under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11466/December 1, 1980 


In the Matter of 


COCA-COLA INTERNATIONAL CORPORATION 
251 Trust Company of Georgia Building 
Atlanta, Georgia 30303 


(811-443) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On November 6, 1980, a notice was issued 
(Investment Company Act Release No. 11431) 
stating that Coca-Cola International Corporation 
(“Applicant”), registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, non- 
diversified, management investment company, filed 
an application on October 15, 1980, pursuant to 
Section 8(f) of the Act, for an order of the 
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Commission declaring that the Applicant has 
ceased to be an investment company as that term is 
defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed, and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Coca-Cola International 
Corporation under the Act shall forthwith cease to be 
in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11467/December 1, 1980 


In the Matter of 


EMPIRE STATE MUNICIPAL EXEMPT TRUST, 
GLICKENHAUS & CO., 
LEBENTHAL & CO., INC., 


AND 


MOSELY, HALLGARTEN, ESTABROOK & 
WEEDEN INC. 

c/o Glickenhaus & Co. 

522 Fifth Avenue 

New York, New York 10036 


(812-4734) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 11 OF THE ACT TO 
PERMIT AN OFFER OF EXCHANGE AND PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN EXEMPTION 
FROM THE PROVISIONS OF SECTION 22(d) OF THE 
ACT 
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NOTICE IS HEREBY GIVEN that Empire State 
Municipal Exempt Trust, registered under the 
Investment Company Act of 1940 (“Act”) as a unit 
investment trust, and its sponsors, Glickenhaus & 
Co., Lebenthal & Co., Inc. and Mosely, Hallgarten, 
Estabrook & Weeden Inc. (collectively, “Sponsors”) 
(hereinafter collectively referred to as “Applicants”) 
filed an application on September 10, 1980, and 
amendments thereto on September 30, 1980, and 
November 25, 1980, requesting an order of the 
Commission (1) pursuant to Section 11 of the Act 
permitting exchange of units of series of the Trust for 
units of other such series at net asset value plus a 
fixed and reduced sales charge per unit, pursuant to 
an exchange option (“Plan”), and (2) for an order 
pursuant to Section 6(c) of the Act exempting 
Applicants from the provisions of Section 22(d) of 
the Act to the extent necessary to permit such 
exchanges. All interested persons are referred tothe 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


Applicants state that the Trust is comprised of 
Sixteen Series of similar but separate unit 
investment trusts organized under the laws of the 
State of New York. According to the application, the 
first series of the Trust was designated Municipal 
Exempt Trust, New York Exempt Series 1 and the 
second and third series were designated Municipal 
Exempt Trust, New York Series 2 and New York 
Series 3, respectively, and for these three series 
Glickenhaus & Co. acts as sole sponsor. Applicants 
further state that after the above three series had 
been created, the name of the Trust for all future 
series was changed to Empire State Municipal 
Exempt Trust and each succeeding series has been 
designated by a different series number 
commencing with Series 10. According to the 
application, the primary objectives of the Trust are 
tax-exempt income and conservation of capital 
through an investment in a diversified portfolio of 
tax-exempt bonds issued by or on behalf of the State 
of New York and counties, municipalities or political 
subdivisions thereof or issued by certain United 
States territories or possessions and their public 
authorities so that the interest on these securities 
will be exempt from all Federal, New York State and 
New York City income tax under existing law. 


Each series of the Trust is governed by the provisions 
of such Series’ Trust Agreement and Indenture. 
r.pplicants state that, for each series of the Trust, the 
Sponsors ‘acquire a portfolio of securities which is 
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deposited with one or more trustee banks in 
exchange for certificates representing an undivided 
interest in the deposited portfolio. The units are then 
offered to the public at a public offering price which 
is based on the offering prices of the underlying 
portfolio securities, plus a sales charge. The 
application states that the sales charge is currently 
4% percent of the public offering price on sales of 
fewer than 500 units. 


The Applicants state that, while not required to do so, 
the Sponsors maintain a secondary market for the 
units of each series of the Trust at prices based on 
the offering side evaluation of the underlying 
portfolio securities then in effect. 


The sponsors propose to offer, subject of the 
conditions described below, the Plan to unitholders 
of the various series of the Trust. According to the 
application, the purpose of the Plan is to provide 
investors in each of the series of the Trust a 
convenient means of transferring interests as their 
investment requirements change. Applicants state 
that the Sponsors contemplate holding the Plan 
open at all times, although they reserve the right to 
modify, suspend or terminate the Plan at any time 
without notice to unitholders. It is intended that the 
Plan will operate as follows: a unitholder wishing to 
dispose of his units in a series for which a secondary 
market is being maintained will have the option to 
convert his units into units of any other series of the 
Trust for which units are available for sale in the 
secondary market and the Sponsors are 
participating in the Plan. When a unitholder notifies 
the Sponsors of his desire to participate in the Plan, 
the Sponsors will deliver a current prospectus for 
series of the Trust which the Sponsors have available 
as a result of secondary market acquisitions and in 
which the unitholder has indicated an interest. The 
unitholder may then select the series into which he 
desires his investment to be converted. A conversion 
transaction pursuant to the Plan ill operate in a 
manner essentially identical to any secondary 
market transaction except that the Applicants 
propose to allow a reduced sales charge in a 
transaction under the Plan. According to the 
application, at the present time units of the Trust are 
repurchased by the Sponsors at prices based on the 
aggregate offering side evaluation of the underlying 
securities in the portfolio of the series and are resold 
at a public offering price based on the offering side 
evaluation of the underlying securities plus a sales 
charge of 4%% on purchases of fewer than 500 units. 
Applicants further state that, while it is not presently 
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contemplated that unitholders would be permitted 
to exchange their units into units of other series 
which are available during the initial offering period, 
the Sponsors may at some future date permit such 
exchanges. Applicants also state that the Sponsors 
may change the repurchase price to a per unit price 
based on the aggregate bid side evaluation of the 
underlying portfolio securities of a series and resell 
them at that price plus a specified sales charge. 
Applicants further state that in the event the 
repurchase price is changed to a per unit price 
based on the aggregate bid side evaluation of the 
underlying portfolio securities of a series, the 
Sponsors will not permit conversions of units 
pursuant to the Plan to be made into units of other 
series which are available during their initial offering 
period. 


Applicants propose to sell units pursuant to the Plan 
at the repurchase price as paid by the Sponsors, plus 
a fixed charge of $15.00 per unit except for 
unitholders of a series with a sales charge less than 
the sales charge of the series into which they desire 
to convert. In such instances, according to the 
application, unitholders who have held their units for 
a period of less than six months would have to pay a 
sales charge based on the greater of $15.00 or an 
amount which together with the sales charge paid in 
connection with the purchase of the units being 
exchanged equals the sales charge of the series into 
which the exchange is being made. The application 
further states that conversion transactions will be 
effected only in whole units. Under the Plan 
unitholders would not be permitted to make up any 
difference between the amount representing the 
units being submitted for conversion and the units of 
the new series being acquired. To illustrate, a holder 
of five units of a series in the Trust with an offering 
side evaluation of $1,100 may seek conversion into 
units of a series with an offering side evaluation of 
$900. The unitholders’ units will yield $5,500 which 
amount may be invested in units of the other series. 
Should five units of the other series be purchased, 
the charge would be $4,575 ($4,500 for the units 
and a $75 sales charge). The remaining $925 would 
be returned to the unitholder in cash. 


The application states that the proposed fixed, 
reduced sales charge of $15 rather than the 
customary 4%% sales charge for regular and 
secondary market sales is proposed by the Sponsors 
as a result of certain cost savings; which reduction, 
in the judgment of Applicants, would be beneficial to 
investors. According to the application, a person 
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desiring to dispose of units of one series and acquire 
units of another series may do so for a number of 
reasons, such as a Change in investment goals or 
requirements. Thus, it is likely, according to 
Applicants, that there will be a continuing need to 
assess an investor’s individual financial position and 
in all probability the account executives of the 
Sponsors will actively participate in counseling the 
investor as to the proper course of action to follow 
considering all of the relevant investment factors 
involved. However, Applicants assert that since the 
investor is an existing customer whose essential 
investment needs have previously been identified, 
some transactional savings will be produced. 
Further, Applicants contend that as a result of the 
fact that all the series of the Trust are very similar 
investment vehicles, an exchanging unitholder may 
require less advice than if he was acquiring an 
interest in an entirely different kind of investment. 
Applicants state that they believe that the reduced 
sales charge of $15 is a reasonable and justifiable 
expense to be allocated for the professional 
assistance contemplated in connection with the 
conversion transaction. Applicants argue that this 
sales charge compares favorably with the regular 
sales charge applicable to the sale of units in the 
primary and secondary market. According to the 
Applicants, the proposed fixed, reduced sales 
charge should cover reasonable costs related to the 
conversion of units under the Plan and yet give 
participants anm opportunity to share in cost 
savings. 


Section 11(c) of the Act provides, among other 
things, that exchange offers involving registered unit 
investment trusts are subject to the provisions of 
Section 11(a) of the Act irrespective of the basis of 
exchange. Section 11(a) of the Act provides, in 
pertinent part, that it shall be unlawful for any 
registered open-end company or any principal 
underwriter for such a company to make, or cause to 
be made, an offer to the holder of a security of such 
company or any other open-end investment 
company to exchange his security for a security in 
the same or another such company on any basis 
other than the relative net asset values of the 
respective securities to be exchanged, unless the 
terms of the offer have first been submitted to and 
approved by the Commission. 


Section 22(d) of the Act provides, in pertinent part, 
that no registered investment company or principal 


underwriter thereof shall sell any redeemable 
security issued by such company to any person 
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except at a current offering price described in the 
prospectus. The sales charge described in the 
prospectuses of each of the Series of the Trust for 
effecting regular secondary market purchase and 
sale transactions is greater than the sales charge 
which will be applicable to transactions under the 
plan. Rule 22d-1 under the Act permits certain 
variations in sales charges, none of which it is 
alleged will be applicable to transactions under the 
Plan. 


Section 6(c) provides, in pertinent part, that the 
Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security or transaction or any class or classes of 
persons, securities or transactions, from any 
provision or provisions of the Act or of any rule or 
regulation thereunder, if and to the extent that such 
exemption is necessary or appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reasons for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon 
Applicants at the address stated above. Proof of such 
service (by affidavit or, in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an 
order disposing of the application herein will be 
issued as of course following said date, unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11468/December 1, 1980 


In the Matter of 


MONARCH LIFE INSURANCE COMPANY 
AND 


VARIABLE ACCOUNT A OF 

MONARCH LIFE INSURANCE COMPANY 
1250 State Street 
Springfield, Massachusetts 01133 


(812-4752) 


NOTICE OF APPLICATION FOR AN ORDER 
APPROVING CERTAIN OFFERS OF EXCHANGE 
PURSUANT TO SECTIONS 11(a) AND 11(c) OF THE 
INVESTMENT COMPANY ACT OF 1940 


NOTICE IS HEREBY GIVEN THAT Monarch Life 
Insurance Company (“Monarch”) and Variable 
Account A of Monarch Life Insurance Company 
(“Variable Account A” or “Account”), as issuers of 
Monarch’s Variable Life Insurance Policy funded by 
Variable Account A (“VLI Policy’), filed an 
application on October 24, 1980 for an order of the 
Securities and Exchange Commission 
(“Commission”) approving certain offers of 
exchange of Monarch and Variable Account A 
(collectively known as “Applicants”), pursuant to 
Sections 11l(a) and 11(c) of the Investment 
Company Act of 1940 (“Act”). All interested persons 
are referred to the application on file with the 
Commission for a statement of the facts and 
representations contained therein which are 
summarized below. 


Monarch is a_ stock life insurance company 
organized under the laws of the Commonwealth of 
Massachusetts, with its principal office located in 
Springfield, Massachusetts. Monarch is a wholly- 
owned subsidiary of Monarch Capital Corporation, a 
Delaware corporation organized in 1968 asa holding 
company. 


Monarch plans to issue its VLI Policy through a 
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separate account, Variable Account A. Pursuant to a 
resolution of the Monarch Board of Directors 
adopted on March 31, 1980, Variable Account A was 
established by Monarch under Section 132G of 
chapter 175 of the Massachusetts General Laws. 
Variable Account A will be maintained as a unit 
investment trust class of investment company 
within the meaning of Section 4(2) of the Act. All 
assets held in Variable Account A will be used to 
purchase shares at net asset value issued by the 
Merrill Lynch Investment Series Fund, Inc. (“Series 
Fund”). Initially, there will be five investment 
divisions within the Account, each of which will 
invest only in the shares of a single mutual fund 
portfolio of the Series Fund. 


The Series Fund is organized as a series company 
within the meaning of Section 18(f)(2) of the Act and 
Rule 18f-2 thereunder. The Series Fund will receive 
advice with respect to the investments of each of its 
portfolios from Merrill Lynch Asset Management, 
Inc. (“MLAM”), which will provide administrative 
services and investment advice and make all 
investment decisions for the Series Fund. MLAM, a 
subsidiary of Merrill Lynch & Co., Inc., isa registered 
investment adviser under the Investment Advisers 
Act of 1940. 


The Applicants state that the VLI Policy is designed 


to provide lifetime insurance coverage to the 
insured; it also may be surrendered for its net cash 
value while the insured is living. The death benefits 
and cash values under a given Policy will vary based 
on investments made in Variable Account A. The 
death benefit may increase or decrease on each 
policy anniversary but it will never decrease below a 
guaranteed minimum amount set forth in the Policy. 
A Policy’s cash value may increase or decrease on 
any day and no minimum amount of cash value is 
guaranteed. 


In the application for a VLI Policy, the policyowner 
will designate how the net premium is to be allocated 
among the investment divisions of Variable Account 
A. No less than 10% of the net premium may be 
allocated to any division selected. 


The amount allocated to Variable Account A with 
respect to each Policy will equal the annual premium 
for a standard risk Policy less deductions for “sales 
load,” state premium taxes, annual administrative 
expenses, and risk charges. There will be an 
additional charge made in the first policy year to 
cover administrative expenses to issue a Policy. 
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As set forth in the VLI Policy, the policyowner may 
change the allocation of funds supporting the 
existing investment base of the policyowner’s VLI 
Policy from any one or more of the investment 
divisions of Variable Account A investing in 
corresponding portfolios of the underlying Series 
Fund to any other of the investment divisions of 
Variable Account A. A policyowner may request this 
reallocation at any time, but not more than twice 
during each policy year. Such change will take effect 
as of the close of business on the day notice is 
received, provided no premiums are overdue. Each 
reallocation will be based upon the value of the 
Policy's total investment base and the net asset 
values of the underlying mutual fund portfolos at the 
close of business on the day the reallocation request 
is received. 


Section 11(a) of the Act makes it unlawful for any 
registered open-end investment company or 
principal underwriter therefore to make an offer to 
the holder of a security of such company or of any 
other open-end investment company to exchange 
his or her security for a security in the same or 
another such company on any basis other than the 
relative net asset values of the respective securities 
to be exchanged unless terms of the offer have first 
been submitted to and approved by the 
Commission. Section 11(c) of the Act provides that, 
irrespective of the basis of exchange, the provisions 
of subsection (a) shall be applicable to any type of 
offer of exchange of the securities of registered unit 
investment trusts for the securities of any other 
investment company. 


The Applicants argue that, although Variable 
Account A is a unit investment trust, they do not 
believe exercise of the reallocation privilege involves 
the exchange of securities of a unit investment trust 
for the securities of any other investment company. 
The Applicants state that in economic reality, the 
reallocation privilege involves an exchange at net 
asset value between two or more of the underlying 
portfolios of the Series Fund, which is a registered 
open-end company. The policyowner is not being 
offered the opportunity to make an exchange of a VLI 
Policy (which is the unit investment trust security) 
for an investment in another investment company. 
The Applicants state that only one unit investment 
trust, Variable Account A, is involved and that the 
Account will remain the funding vehicle for the 
Policies throughout these reallocations. In all events, 
the ownership of the Series Fund shares which are 
involved will always remain with Variable Account A. 
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The Applicants further state that whatever 
“transaction” or “exchange” that might be said to 
take place between one or more of the underlying 
portfolios of the Series Fund will have no economic 
significance to the policyowner apart from the 
change in the underlying shares of the Series Fund 
used to support the Policy's total investment base. 


Nevertheless, in the event Section 11(a) of the Act 
may be considered applicable by virtue of Section 
1l(c), Applicants are requesting approval of the 
Commission, pursuant to Sections 11(a) and 11(c) 
of the Act, to the extent necessary to enable 
Applicants to offer policyowners the opportunity to 
reallocate the funds supporting their Policies. 


The Applicants assert that none of the dangers or 
any of the abuses for which Section 11 of the Act was 
enacted to prevent would be present in the 
reallocation transaction. The Applicants state that 
the reallocation privilege is equitable to all 
policyowners. It is available to all policyowners onan 
entirely voluntary basis. The rights of policyowners 
under the VLI Policy will be unaffected by the 
exercise of this reallocation privilege. 


The Applicants state that the reallocation of funds 
will be at net asset value without the imposition of 
any charge, sales load, or other fee. No remuneration 
will inure to Monarch, Variable Account A, or the 
Series Fund upon the reallocation transaction. The 
Applicants further state that the reallocation 
provision of the VLI Policy provides policyowners 
with greater flexibility to adjust the underlying 
investment base of the VLI Policy in accordance with 
their perception of the changing economic climate. 
The Applicants assert that the reallocation privilege 
is consistent with, and equivalent to, the protections 
provided by Section 11 of the Act, and that it is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN THAT any interested 
person may, not later than December 26, 1980 at 
5:30 p.m., submit to the Commission in writing a 
request for hearing on the application, accompanied 
by a statement of the nature of his or her interest, the 
reasons for such request, and issues, if any, of fact or 
law proposed to be controverted, or he or she may 
request that he or she be notified if the Commission 
shall order a hearing thereon. Any such 
communication should be addressed to: George A. 
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Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof 
of such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following December 26, 
1980, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as 
to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the 
date of the hearing, if ordered, and any 
postponements thereof. 


For the Commission by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11469/December 2, 1980 


In the Matter of 


BENEFICIAL NATIONAL LIFE INSURANCE 
COMPANY 


AND 


THE DREYFUS RAINBOW ANNUITY VARIABLE 
ACCOUNT A 

Two Park Avenue 

New York, N.Y. 10016 


AND 


CASH RESERVE MANAGEMENT, INC. 
One Boston Place 
Boston, MA 02108 


(812-4720) 
NOTICE OF FILING OF AN APPLICATION TO AMEND 
AN ORDER OF EXEMPTION GRANTED PURSUANT 


TO SECTION 11 OF THE ACT APPROVING CERTAIN 
OFFERS OF EXCHANGE 
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NOTICE IS HEREBY GIVEN THAT Beneficial 
National Life Insurance Company (the “Company”), 
a stock life insurance company incorporated under 
the laws of the State of New York, The Dreyfus 
Rainbow Annuity Variable Account A (the “Variable 
Account”), a separate investment account of the 
Company established under New York Insurance 
Law and registered as a unit investment trust under 
the Investment Company Act of 1940 (the “Act”), 
and Cash Reserve Management, Inc., 
(“Management”), a Maryland corporation registered 
as an open-end diversified management investment 
company under the Act (hereinafter collectively 
referred to as “Applicants”) filed an application on 
August 18, 1980 requesting an order of the 
Commission amending a prior order of the 
Commission dated May 19, 1980 (Investment 
Company Act Release No. 11173) to exempt 
Applicants from the provisions of Section 11(c) of 
the Act to the extent necessary to permit Applicants 
to offer shareholders of Management the option to 
exchange their shares for Individual Single Purchase 
Payment Variable Annuity Contracts (the 
“Contracts”) offered by the Company. All interested 
persons are referred to the application on file with 
the Commission for a statement of the facts and 
representations contained therein, which are 
Summarized below. 


Morgan Guaranty Trust Company of New York 
(“Morgan Guaranty”) serves as Management’s 
investment advisor. For its services, Morgan 
Guaranty is paid an annual fee, computed daily and 
payable monthly, equal to .20 of 1% of 
Management's average daily net assets up to 
$1,000,000,000, .125 of 1% from $1,000,000,000 
up to $1,750,000,000, and .10 of 1% of 
Management’s average daily net assets in excess of 
$1,750,000,000. As of June 30, 1980, 
Management's net assets were $2, 728,631,294. E.F. 
Hutton & Company, Inc. (“Hutton”) serves as 
Management’s administrator and distributor and 
Lears certain costs of the operations of 
Management. As administrator, Hutton is paid an 
annual fee, computed daily and payable monthly, 
equal to .20 of 1% of Management'’s average daily net 
assets up to $1,000,000,000, .275 of 1% from 
$1,000,000,000 up to $2,500,000,000, and .25 of 
1% of Management's average daily net assets in 
excess of $2,500,000,000. New England Merchants 
National Bank is custodian of Management's 
investments and its transfer and dividend 
disbursing agent. 


According to the application, Applicants propose to 
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permit shareholders of Management to exchange 
their shares for the Contracts. Such shareholders 
will be notified of the offer of exchange and will be 
permitted to make such an exchange without 
payment of a fee, sales load, transfer charge or 
administrative charge. Purchase payments for the 
Contracts in the form of shares of Management to be 
exchanged will be allocated to the Variable Account 
and will be invested by the Variable Account in 
shares of Management. 


The Applicants state that the Contracts will be sold 
by licensed insurance agents in those states where 
the Contracts may be lawfully sold. Such agents will 
be registered representatives or broker-dealers 
registered under the Securities Exchange Act of 
1934 which are members of the National 
Association of Securities Dealers, Inc. The Contracts 
will be distributed through Dreyfus Service 
Organization, Inc. (“DSO”) and Hutton. The 
Applicants further state that the Company has 
agreed to pay insurance commissions to DSO for its 
services aS an insurance general agent in 
distributing the Contracts. DSO may have subagents 
to whom it may pay a portion of its commission. In 
the case of Contracts under which Management will 
be the underlying investment medium, Hutton will 
be such a subagent. 


Section 11l(c) of the Act prohibits offers of 
exchanges of securities of an open-end investment 
company for securities of a unit investment trust. 
The Applicants submit that they are therefore 
prohibited from offering shareholders of 
Management, an open-end investment company, 
the opportunity to exchange their shares for 
securities of the Variable Account, a unit investment 
trust, absent approval by the Commission. 


In support of the relief requested, Applicants state 
their belief that the Contracts can provide valuable 
features for retirement and financial planning forthe 
existing shareholders of Management. The 
Contracts provide the facility for Contract Owners to 
provide for lifetime retirement income. The 
Contracts may also enable Contract Owners to defer 
current income taxes on investment income 
attributable to the Contracts. Existing shareholders 
of Management will therefore be afforded benefits 
which they do not now possess if they avail 
themselves of the exchange offer. 


The Applicants further state that the proposed 
exchange of securities of Management for the 
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Contracts is accomplished at net asset value without 
assessment of any fee or charge in connection with 
such exchange. The proposed exchange is entirely 
voluntary and is solely at the election of existing 
shareholders of Management. The Contracts can be 
acquired by such an exchange on a basis which 
permits existing Management shareholders to add 
annuity features to their financial plans while 
retaining the investment orientation which they 
already possess. 


The Applicants state that in no event will solicitation 
of existing Management shareholders be made until 
such shareholders have been provided with a 
currently effective prospectus for the Contracts and 
for Management. The Applicants submit that this 
will enable such shareholders to evaluate the 
appropriateness of any such exchange. 


For the foregoing reasons, Applicants submit that 
the requested exemption from the provisions of 
Section 11(c) of the Act is appropriate and in the 
public interest, is consistent with the protection of 
investors, and is consistent with the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN THAT any interested 
person may, not later than December 26, 1980 at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
or her interest, the reasons for such request and the 
issues, if any, of fact or law proposed to be 
controverted, or that person may request 
notification if the Commission should order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the addresses stated above. 
Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
herein will be issued as of course following 
December 26, 1980 unless the Commissiu:. 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 
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For the Commission by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11470/December 3, 1980 


In the Matter of 


SUPERVISED CASH ACCOUNT, INC. 
120 South LaSalle Street 
Chicago, Illinois 60603 


(811-3017) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR ORDER DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Supervised Cash 
Account, Inc. (“Applicant”), registered under the 
Investment Company Act of 1940 (“Act”) as a 
diversified, open-end, management investment 
company, filed an application on September 18, 
1980, for an order of the Commission, pursuant to 
Section 8(f) of the Act, declaring that Applicant has 
ceased to be an investment company as defined by 
the Act. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


Applicant states that it was a “money market fund” 
organized as a “clone” of Cash Equivalent Fund, Inc. 
(“Cash Equivalent Fund”), and was incorporated 
under the laws of Maryland following the ruling by 
the Board of Governors of the Federal Reserve 
System that required “money market funds” to 
maintain special reserve deposits. On March 20, 
1980, Applicant registered under the Act and at the 
same time filed a registration statement under the 
Securities Act of 1933, which became effective on 
March 28, 1980, covering an indefinite amount of 
shares of common stock. As stated in the 
application, Kemper Financial Services, Inc. 
(“Kemper”), served as investment adviser and 
principal underwriter for both Applicant and Cash 
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Equivalent Fund and Applicant had the same board 
of directors as Cash Equivalent Fund. According to 
the application, upon the termination of the reserve 
requirements for money market funds, Applicant’s 
board of directors determined that the need to 
maintain a separate clone fund no longer existed. 
Applicant states that in order to achieve efficiencies 
and savings for shareholders, on July 28, 1980, its 
board of directors authorized the merger of 
Applicant into Cash Equivalent Fund and authorized 
Applicant’s officers to proceed to obtain such 
shareholder approval as was necessary to effectuate 
the merger. 


As stated in the application, Applicant's 
shareholders received a letter dated July 30, 1980, 
advising them that Applicant’s board of directors 
had approved the combining of Applicant with Cash 
Equivalent Fund and that shareholders had the 
option of (1) exchanging their shares of Applicant for 
the same number of shares of Cash Equivalent Fund 
or (2) redeeming their investment in Applicant in its 
entirety. Applicant states that as of August 14, 1980, 
the date prior to the date of the merger, Applicant 
had 375,308,604 shares of common stock, par value 
$.001, outstanding. Applicant further states that the 
net asset value per share on that date was $1.00. 
Applicant represents that after the exchange of 
shares was effectuated, the sole remaining 
shareholder, Kemper, voted upon and approved the 
merger of Applicant into Cash Equivalent Fund. 
Applicant further represents that pursuant to the 
terms of the merger, all of its assets were 
transferred, in conformance with the guidelines of 
Investment Company Act Release No. 11263 (July 
21, 1980) and without payment of any brokerage 
commission, to Cash Equivalent Fund, based upon 
net asset values calculated as of the close of 
business on August 15, 1980, the date of the merger. 
In addition, Applicant states that all expenses (which 
did not exceed $50,000) incurred by Applicant in 
connection with the merger were assumed and paid 
by Kemper. 


Applicant represents that at this time it: (1) has no 
assets of any nature or value; (2) has no debts or 


other outstanding liabilities; (3) has no 
securityholders; (4) is not a party to any litigation or 
administrative proceeding; and (5) is engaged in no 
business activities other than those necessary for 
the winding up of its affairs. In that regard, Applicant 
states that it has filed a certificate of dissolution with 
the State of Maryland and has been formally 
dissolved under state law. 
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Section 8(f) of the Act provides, in part, that when the 
Commission, upon application, finds that a 
registered investment company has ceased to be an 
investment company, it shall so declare by order 
and, upon taking effect of such order, the 
registration of such company under the Act shall 
cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reasons for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon Applicant 
at the address stated above. Proof of such service (by 
affidavit or, in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the application therein will be issued as 
of course following said date, unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11471/December 3, 1980 


In the Matter of 
1ST REAL PROPERTY SECURITIES FUND 
c/o Gregory C. Welton 


1417 Via Arco 
Palos Verdes Estates, California 90274 
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(811-2231) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On November 5, 1980, a notice was issued 
(Investment Company Act Release No. 11430) 
stating that the Commission proposed, pursuant to 
Section 8(f) of the Investment Company Act of 1940 
(“Act”), to declare by order on its own motion that 1st 
Real Property Securities Fund (“Fund”), registered 
under the Act as a closed-end, non-diversified 
management investment company, has ceased to 
be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the matter would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered 
a hearing. 


The matter has been considered, and it is found that 
the Fund has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of 1st Real Property Securities 


Fund under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11472/December 3, 1980 


In the Matter of 


BENEFICIAL NATIONAL LIFE INSURANCE 
COMPANY 


AND 
THE DREYFUS RAINBOW ANNUITY VARIABLE 
ACCOUNT A 


Two Park Avenue 
New York, NY 10016 
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AND 


MONEYMART ASSETS, INC. 
100 Gold Street 
New York, NY 10038 


(812-4719) 


ORDER PURSUANT TO SECTION 11 OF THE ACT 
AMENDING AN ORDER APPROVING CERTAIN 
OFFERS OF EXCHANGE 


Beneficial National Life Insurance Company 
(“Beneficial”), a stock life insurance company 
organized under the laws of the State of New York, 
the Dreyfus Rainbow Annuity Variable Account A 
(the “Separate Account”), a separate account of 
Beneficial’s registered under the Investment 
Company Act of 1940 (the “Act’”) as a unit 
investment trust, and MoneyMart Assets, Inc. (the 
“Fund”), a Maryland corporation registered as an 
open-end diversified management investment 
company under the Act (hereinafter collectively 
referred to as the “Applicants”) filed an application 
on August 5, 1980 requesting an order of the 
Commission amending a prior order of the 
Commission dated May 19, 1980 (Investment 
Company Act Release No. 11173), as amended 
August 27, 1980 (Investment Company Act Release 
No. 11317), pursuant to Section 11 of the Act 
approving Applicants’ proposal to offer shareholders 
of the Fund the option to exchange their shares for 
Individual Single Purchase Payment Variable 
Annuity Contracts offered by Beneficial. 


On November 10, 1980 a notice was issued 
(Investment Company Act Release No. 11437) ofthe 
filing of the application. The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 11 of the Act, 
that the proposed amendment to the order 
approving certain offers of exchange be, and hereby 
is, approved, effective forthwith. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11473/December 4, 1980 


In the Matter of 


INVESTMENT GROWTH FUND, INC. 
1175 N.E. 125th Street 
Miami, Florida 33161 


(811-1426) 


NOTICE OF PROPOSAL TO TERMINATE 
REGISTRATION PURSUANT TO SECTION 8&(f) OF 
THE INVESTMENT COMPANY ACT OF 1940 


NOTICE IS HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”), to declare by order on 
its own motion, that Investment Growth Fund, Inc. 
(“Fund”), registered under the Act as a closed-end, 


diversified, management investment company, has 
ceased to be an investment company as defined in 
the Act. 


Information contained in the files of the Commission 
indicates that the Fund was organized on August 17, 
1966, under the laws of the State of Florida underthe 
name of American Growth Plan, Inc. The Fund 
registered under the Act on September 2, 1966. 
During October, 1966, the Fund’s name was 
changed to Investment Growth Fund, Inc. The Fund 
also filed a registration statement (File No. 2-25475) 
pursuant to the Securities Act of 1933 in connection 
with a proposed public offering of shares of its 
capital stock. The 1933 Act registration statement 
was not made effective, and the Fund did not makea 
public offering of its securities. The Fund requested 
withdrawal of this registration statement, pursuant 
to Rule 477 under the 1933 Act, and the Commission 
ordered it withdrawn as of August 20, 1974. The 
Fund has not filed any of the periodic reports 
required by the Act since July 12, 1968. Finally, 
information in the Commission’s files indicates that 
after the withdrawal of such registration statement 
the Fund was abandoned, and that it ceased to exist 
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as a corporate entity and to profitably engage in any 
business. Thus, it appears that the Fund is not 
currently engaged in the business of an investment 
company. 


Section 8(f) of the Act provides, in pertinent part, 
that whenever the Commission, on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company 
it shall so declare by order, which may be made upon 
appropriate conditions if necessary for the 
protection of investors, and upon the taking effect of 
such order the registration of such company shall 
cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
a statement as to the nature of his interest, the 
reasons for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request shall be served personally or by 
mail upon the Fund at the address stated above. 
Proof of such service (by affidavit or, inthe case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of this matter will 
be issued as of course following said date unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11474/December 4, 1980 


In the Matter of 


THE COLWYN RISK FUND, INC. 
Russett Lane 

Orchard Heights 

Essex, Connecticut 06426 


(811-1956) 


NOTICE OF PROPOSAL TO TERMINATE 
REGISTRATION PURSUANT TO SECTION 8(f) OF 
THE INVESTMENT COMPANY ACT OF 1940 


NOTICE 1S HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”), to declare by order on 
its own motion, that The Colwyn Risk Fund, Inc. 
(“Fund”), registered under the Act as a closed-end, 
non-diversified, management investment company, 
has ceased to be an investment company as defined 
in the Act. 


Information contained in the files of the Commission 
indicates that the Fund was organized under the 
laws of New Jersey on September 29, 1969, and 
registered under the Act on October 15, 1969, asa 
closed-end, non-diversified, management 
investment company. In addition, the Fund filed a 
registration statement (File No. 2-35027) pursuant 
to the Securities Act of 1933 in connection with a 
proposed public offering of shares of its capital 
stock. Although the 1933 Act registration statement 
was made effective on April 22, 1970, the Fund did 
not make a public offering of its securities. The Fund 
has never filed any of the periodic reports required 
by the Act. Finally, information in the Commission’s 
files indicates that the Fund was abandoned, and 
that it has ceased to exist as a corporate entity and to 
profitably engage in any business. Thus, it appears 
that the Fund is not currently engaged in the 
business of an investment company. 


Section 8(f) of the Act provides, in pertinent part, 
that whenever the Commission, on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company 
it shall so declare by order, which may be made upon 


appropriate conditions if necessary for the 
protection of investors, and upon the taking effect of 
such order the registration of such company shall 
cease to be in effect. 
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NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
a statement as to the nature of his interest, the 
reasons for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request shall be served personally or by 
mail upon the Fund at the address stated above. 
Proof of such service (by affidavit or, in the case of 
an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of this matter will 
be issued as of course following said date unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11475/December 4, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6268/December 4, 1980 





INVESTMENT COMPANY ACT OF 1940 
Release No.11476/December 4, 1980 


In the Matter of 
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GRADISON CASH RESERVES, INC. 
580 Building 
Cincinnati, Ohio 45202 


(812-4739) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM THE PROVISIONS 
OF SECTION 2(a)(41) OF THE ACT AND RULES 2a-4 
AND 22c-1 THEREUNDER 


Gradison Cash Reserves, Inc. (“Applicant”), 
registered under the Investment Company Act of 
1940 (the “Act’) as an open-end, diversified 
management investment company, filed an 
application on September 24, 1980, and an 
amendment thereto on October 22, 1980, 
requesting an order of the Commission, pursuant to 
Section 6(c) of the Act, exempting the Applicant 
from the provisions of Section 2(a)(41) of the Act 
and Rules 2a-4 and 22c-1 thereunder to the extent 
necessary to permit the Applicant to value its 
portfolio securities using the amortized cost method 
of valuation. 


On November 4, 1980, a notice (Investment 
Company Act Release No. 11428) was issued of the 
filing of said application. The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request for hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder to the extent requested, 
be, and hereby is, granted, effective forthwith, 
subject to the following conditions to which 
Applicant has consented; 


(1) In supervising the Applicant's operations and 
delegating to the Applicant’s investment adviser 
special responsibilities involving portfolio 
management, the Applicant’s board of directors 
undertakes—as a particular responsibility within the 
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overall duty of care owed to its stockholders—to 
establish procedures reasonably designed, taking 
into account current market conditions and the 
Applicant’s investment objective, to stabilize the 
Applicant's net asset value per share, as computed 
for the purpose of distribution, redemption and 
repurchase, at $1.00 per share. 


(2) Included among the procedures to be adopted by 
the board of directors shall be the following duties 
and responsibilities: 


(a) Review by the board of directors, as it deems 
appropriate and at such intervals as are reasonable 
in light of current market conditions, to determine 
the extent of deviation, if any, of the Applicant’s 
$1.00 amortized cost price per share from the net 
asset value per share as determined by using 
available market quotations, and the maintenance 
of records of such review.' 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 1%, a 
requirement that the board of directors will promptly 
consider what action, if any, should be initiated. 


(c) Where the board of directors believes the extent 
of any deviation from the Applicant's $1.00 
amortized cost price per share may result in material 
dilution or any other unfair result to investors or 
existing stockholders, it shall take such action as it 
deems appropriate to eliminate or reduce to the 
extent reasonably practicable such dilution or unfair 
result, which may include: redemption of shares in 
kind; selling portfolio instruments prior to maturity 
to realize capital gains or losses, or to shorten the 
average maturity of the Applicant’s portfolio; 
withholding dividends; or utilizing a net asset value 
per share as determined by using available market 
quotations. 


(3) The Applicant will maintain a dollar-weighted 





1To fulfill this condition, Applicant intends to use 
actual quotations or estimates of market value 
reflecting current market conditions chosen by its 
board of directors in the exercise of its discretion to 
be appropriate indicators of value. The quotations or 
estimates utilized may include, inter alia, (1) 
quotations or estimates of market value for 
individual portfolio instruments, or (2) values 
obtained from yield data relating to classes of money 
market investments published by reputable 
sources. 
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average portfolio maturity appropriate to its 
objective of maintaining a stable net asset value per 
share; provided, however, that the Applicant will not 
(a) purchase any instrument with a remaining 
maturity of greater than one year, or (b) maintain a 
dollar-weighted average portfolio maturity in excess 
of 120 days.? 


(4) The Applicant will record, maintain and preserve 
permanently in an easily accessible place a written 
copy of the procedures (and any modification 
thereto) described in condition 1 above, and the 
Applicant will record, maintain and preserve for a 
period of not less than six years (the first two years in 
an easily accessible place) a written record of the 
board of directors’ considerations and actions taken 
in connection with the discharge of its 
responsibilities, as set forth above, to be included in 
the minutes of the board of directors’ meetings. The 
documents preserved pursuant to this condition 
shall be subject to inspection by the Commission in 
accordance with Section 31(b) of the Act, as if such 
documents were records required to be maintained 
pursuant to rules adopted under Section 31(a) of the 
Act. 


(5) The Applicant will limit its portfolio instruments, 
including repurchase agreements, to those U.S. 
dollar-denominated instruments which the board of 
directors determines present minimal credit risks, 
and which are of “high quality” as determined by any 
major rating service or, in the case of any instrument 
that is not rated, of comparable quality as 
determined by the board of directors. 


(6) The Applicant will include in each quarterly 
report, as an attachment to Form N-1Q, a statement 
as to whether any action pursuant to condition 2(c) 
above was taken during the preceding fiscal quarter, 
and, if any action was taken, such attachment will 
describe the nature and circumstances of such 
action. 





In fulfilling this latter condition, if the disposition of 
a portfolio security results in a dollar-weighted 
average portfolio maturity in excess of 120 days, the 
Applicant will invest its available cash in such a 
manner as to reduce the dollar-weighted average 
portfolio maturity to 120 days or less as soon as 
reasonably practicable. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11477/December 4, 1980 


In the Matter of 


FLORIDA MUTUAL U.S. GOVERNMENT 
SECURITIES FUND, INC. 

Suite 1507, Landmark Bank Bidg. 

One Financial Plaza 

Ft. Lauderdale, Florida 33394 


(812-4711) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM THE PROVISIONS 
OF SECTION 2(a)(41) OF THE ACT AND RULES 2a-4 
AND 22c-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Florida Mutual U.S. 
Government Securities Fund, Inc. (“Applicant”), 
registered under the Investment Company Act of 
1940 (‘Act’) as an open-end, diversified 
management investment company, filed an 
application on August 13, 1980, with an amendment 
thereto on October 15, 1980, for an order of the 
Commission pursuant to Section 6(c) of the Act 
exempting its proposed money market fund portfolio 
(“Portfolio |’) from the provisions of Section 2(a)(41) 
of the Act and Rules 2a-4 and 22c-1 thereunder to 
the extent necessary to permit calculation of the net 
asset value per share of Portfolio | using the 
amortized cost method of valuing portfolio 
securities. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


According to the application, Applicant is a 
corporation, organized and existing under the laws 
of the State of Florida, that has not yet commenced a 
public distribution of its shares. Applicant states that 
it intends to operate Portfolio |, one of its two 
proposed portfolios of investment securities, as a 
“money market” fund, offering investors a 
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convenient means to invest in a professionally 
managed portfolio of obligations issued by, or 
guaranteed as to principal and interest by, the 
United States government, its agencies or 
instrumentalities (“U.S. government obligations”). 
Applicant also states that it will seek to obtain as high 
a level of current income as is consistent with the 
preservation of principal and liquidity within the 
standards prescribed for Portfolio |. 


Applicant represents that it intends that its 
investments will consist of two portfolios, 
differentiated by the maturity of their permitted 
investments, and that all of its assets will be invested 
in U.S. government obligations. The permitted 
investments of Portfolio | will be U.S. government 
obligations maturing within one year or less, so long 
as the dollar-weighted average portfolio maturity is 
120 days or less. Applicant further states that 
Portfolio | may: (1) engage in repurchase 
agreements collateralized by U.S. government 
obligations with a maturity in excess of one year; (2) 
make loans of its portfolio securities; (3) engage in 
reverse repurchase agreements; and (4) purchase 
U.S. government obligations on a “when-issued” 
basis. Applicant represents that it will comply with 
the requirements of Investment Company Act 
Release No. 10666 where that release applies to 
such transactions. Applicant states that it may also 
purchase “floating rate’ U.S. government 
obligations for Portfolio | when and if a satisfactory 
method is determined for ascertaining the maturity 
of such instruments for the purpose of the amortized 
cost method of valuation. 


Applicant states that it will declare the net income of 
Portfolio | as a dividend on each business day and 
that accrued dividends for a month will be paid on 
the last business day of that month. Dividends will be 
reinvested automatically (unless otherwise 
instructed by the shareholder) in additional shares 
of the appropriate portfolio at the net asset value 
next determined after the date on which dividends 
are paid. Net income of each portfolio will consist of 
interest accrued or discount earned (including both 
original issue and market discount), less 
amortization of premium and estimated, accrued 


expenses of Applicant allocated to each portfolio’s 
operations. 


Since Applicant does not intend to include realized 
and unrealized gains and losses on securities in 
Portfolio | in the net income of the portfolio for 
dividend purposes, Applicant will endeavor to 
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reduce the amount of unrealized gains and losses in 
Portfolio | which result from interest rate changes by 
maintaining a dollar-weighted average portfolio 
maturity in Portfolio | of 120 days or less. Applicant 
proposes to value the securities in Portfolio | by 
means of the amortized cost method of valuation, 
subject to the conditions enumerated below. 


Applicant represents that professional, institutional, 
and other sophisticated investors comprise an 
important source of its potential investors. Applicant 
anticipates that in order to attract and retain such 
investors, it must have a stable net asset value 
(preferably at $1.00 per share) and a constant and 
steady flow of investment income. 


Applicant states that Portfolio | will consist of 
securities maturing within one year or less, so long 
as the dollar-weighted average maturity of the 
portfolio is 120 days or less. Applicant asserts that, 
with respect to securities maturing within one year or 
less, there normally is a negligible discrepancy 
between market value and the amortized cost of 
such securities. Applicant believes that valuation of 
the securities in Portfolio | on the basis of amortized 
cost will benefit its shareholders by enabling it to 
maintain a constant $1.00 per share purchase and 
redemption price, while at the same time providing 
shareholders with a steady flow of investment 
income through daily dividends which reflect 
Applicant’s net income as earned. Applicant states 
that its board of directors has determined in good 
faith that, in light of the characteristics of Applicant 
described above and, subject to compliance with the 
conditions listed below, the amortized cost method 
of valuing portfolio securities is appropriate and 
preferable for Portfolio | and reflects fair value of its 
securities, absent unusual or extraordinary 
circumstances. 


As here pertinent, Section 2(a)(41) of the Act defines 
value to mean (1) with respect to securities for which 
market quotations are readily available, the market 
value of such securities, and (2) with respect to other 
securities and assets, fair value as determined in 
good faith by an investment company’s board of 
directors. Rule 22c-1 adopted under the Act 
provides, in part, that no registered investment 
company or principal underwriter therefor issuing 
any redeemable security shall sell, redeem or 
repurchase any such security except at a price 
based on the current net asset value of such security 
which is next computed after receipt of a tender of 
such security for redemption or of an order to 
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purchase or sell such security. 


Rule 2a-4 adopted under the Act provides, as here 
relevant, that the current net asset value of a 
redeemable security issued by a registered 
investment company, used in computing its price for 
the purposes of distribution, redemption and 
repurchase, shall be an amount which reflects 
calculations made substantially in accordance with 
the provisions of that rule, with estimates used 
where necessary or appropriate. Rule 2a-4 further 
states that portfolio securities with respect to which 
market quotations are readily available shall be 
valued at current market value, and other securities 
and assets shall be valued at fair value as 
determined in good faith by the board of directors of 
the registered company. Prior to the filing of the 
application, the Commission expressed its view that, 
among other things, (1) Rule 2a-4 under the Act 
requires that portfolio instruments of “money 
market” funds be valued with reference to market 
factors, and (2) it would be inconsistent, generally, 
with the provisions of Rule 2a-4 for a “money 
market” fund to value its portfolio instruments onan 
amortized cost basis (Investment Company Act 
Release No. 9786, May 31, 1977). 


Section 6(c) of the Act provides, in pertinent part, 


that upon application the Commission may 
conditionally or unconditionally exempt any person, 
security or transaction or any class or classes of 
persons, securities or transactions, from any 
provision or provisions of the Act or of any rule or 
regulation thereunder, if and to the extent that such 
exemption is necessary or appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Applicant requests 
an order, pursuant to Section 6(c) of the Act, 
exempting it from the provisions of Section 2(a)(41) 
of the Act and Rules 2a-4 and 22c-1(a) thereunder to 
the extent necessary to permit Portfolio | to value its 
assets using the amortized cost method of valuation. 


Applicant has agreed to adhere to the following 
conditions in any order of the Commission granting 
the exemptive relief requested. 


(1) In supervising Applicant's operations and 
delegating special responsibilities involving 
portfolio management to Applicant’s investment 
adviser, Applicant’s board of directors undertakes— 
as a particular responsibility within the overall duty 
of care owed to its shareolders—to establish 
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procedures reasonably designed, taking into 
account current market conditions and Applicant’s 
investment objective, to stabilize Applicant's net 
asset value per share, as computed for the purpose 
of distribution, redemption and repurchase, at $1.00 
per share. 


(2) Included within the procedures adopted by the 
board of directors are the following duties and 
responsibilities: 


(a) Review by the board of directors as they deem 
appropriate and at such intervals as are reasonable 
in light of current market conditions, to determine 
the extent of deviation, if any, of the net asset value 
per share as determined by using available market 
quotations from the $1.00 amortized cost price per 
share, and maintenance of records of such review.! 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 1%, a 
reuqirement that the board of directors will promptly 
consider what action, if any, should be initiated. 


(c) Where the board of directors believes the extent 
of any deviation from Applicant’s $1.00 amortized 
cost price per share may result in material dilution or 
other unfair results to investors or existing 
shareholders, it shall take such action as it deems 
appropriate to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemption of 
shares in kind; selling portfolio instruments prior to 
maturity to realize capital gains or losses, or to 
shorten Applicant’s average portfolio maturity; 
withholding dividends; utilizing a net asset value per 
share as determined by using available market 
quotations. 


(3) Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its 





‘Applicant states that to fulfill this condition it 
intends to use actual quotations or estimates of 
market value reflecting current market conditions 
chosen by its board of directors in the exercise of its 
discretion to be appropriate indicators of value. In 
addition, Applicant states that the quotations or 
estimates utilized may include, inter alia, (1) 
quotations or estimates of market value for 
individual portfolio instruments, or (2) values 
obtained from yield data relating to classes of money 
market instruments published by reputable 
sources. 
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objective of maintaining a stable net asset value per 
share; provided, however, that Applicant will not (a) 
purchase any instrument with a remaining maturity 
of greater than one year, or (b) maintain a dollar- 
weighted average portfolio maturity in excess of 120 
days.* 


(4) Applicant will record, maintain and preserve 
permanently in an easily accessible place a written 
copy of the procedures (and any modifications 
thereto) described in condition 1 above, and 
Applicant will record, maintain and preserve for a 
period of not less than six years (the first two years in 
an easily accessible place) a written record of the 
board of directors’ consideration and actions taken 
in connection with the discharge of its 
responsibilities, as set forth above, to be included in 
the minutes of the board of directors’ meetings. The 
documents preserved pursuant to this condition 
shall be subject to inspection by the Commission in 
accordance with Section 31(b) of the Act as though 
such documents were records required to be 
maintained pursuant to rules adopted under Section 
31(a) of the Act. 


(5) Applicant will limit its portfolio investments, 
including repurchase agreements, to those United 
States dollar-denominated instruments which its 
board of directors determines present minimal 
credit risks and which are of high quality as 
determined by any major rating service or, in the 
case of any instrument that is not rated, of 
comparable quality as determined by the board. 


(6) Applicant will include in each quarterly report, as 
an attachment to Form N-1Q, a statement as to 
whether any action pursuant to condition 2(c) was 
taken during the preceding fiscal quarter, and, if any 
action was taken, will describe the nature and 
circumstances of such action. 


Applicant submits that its use of the amortized cost 
method of valuing its securities in Portfolio |, subject 
to the conditions enumerated above, will benefit its 
shareholders by enabling it to maintain more 
effectively a $1.00 per share purchase and 





7In fulfilling this condition, if the disposition of a 
portfolio instrument results in a dollar-weighted 
average portfolio maturity in excess of 120 days, 
Applicant will invest its available cash in such a 
manner as to reduce its dollar-weighted average 
portfolio maturity to 120 days or less as soon as 
reasonably practicable. 
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redemption price while simultaneously providing 
the opportunity for a steadier flow of investment 
income to shareholders. Applicant asserts that the 
granting of the requested exemptions by the 
Commission is appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, at 
5:30 p.m., submit to the Commission in writing, a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reasons for such request and the issues, 
if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon Applicant 
at the address stated above. Proof of such service (by 
affidavit or, in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the application herein will be issued as 
of course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11478/December 4, 1980 


In the Matter of 


AMERICAN EMPIRE MUTUAL FUND, INC. 
Suite 420 

102 North Brand Boulevard 

Glendale, California 91203 
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(811-2076) 


NOTICE OF PROPOSAL TO TERMINATE 
REGISTRATION PURSUANT TO SECTION 8(f) OF 
THE INVESTMENT COMPANY ACT OF 1940 


NOTICE IS HEREBY GIVEN that the Commission 
proposes, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act”), to declare by order on 
its own motion, that American Empire Mutual Fund, 
Inc. (“Fund”), registered under the Act as an open- 
end, diversified management investment company, 
has ceased to be an investment company as defined 
in the Act. 


Information contained in the files of the Commission 
indicates that the Fund filed its Notification of 
Registration (Form N-8A) pursuant to Section 8 of 
the Act on June 26, 1970. On December 23, 1970, 
the Fund filed its Registration Statement on Form N- 
8b-1 under the Act, and a Registration Statement on 
Form S-5 under the Securities Act of 1933 
(“Securities Act”). On May 12, 1972, pursuant to 
Rule 479 of the General Rules and Regulations of the 
Securities Act, the Fund and its agent for service 
were sent a registered letter, return receipt 
requested, notifying them either to amend the 
Securities Act Registration Statement to comply with 
the applicable requirements of the Securities Act 
and the rules and regulations thereunder or to 
withdraw it within 30 days of the receipt of such 
letter. The Fund did not comply with either of these 
requests. In a letter to the Commission dated June 
27, 1972, the Fund stated, among other things, that 
it had issued no securities and had no assets. On July 
17, 1972, the Fund’s Registration Statement under 
the Securities Act was declared abandoned by order 
of the Commission, in accordance with the 
provisions of Rule 479. On the basis of the foregoing, 
it appears that the fund is not currently engaged in 
the business of an investment company. 


Section 8(f) of the Act provides, in pertinent part, 
that whenever the Commission on its own motion or 
upon application, finds that a registered investment 
company has ceased to be an investment company 
it shall so declare by order, and that upon the 
effectiveness of such order the registration of such 
company under the Act shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
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a statement as to the nature of his interest, the 
reasons for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request shall be served personally or by 
mail upon the Fund at the address stated above. 
Proof of such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 741/December 4, 1980 


Admin. Proc. File No. 3-5980 
In the Matter of 


MICHAEL STARBUCK, INC. 
(IA-801-13342) 
MICHAEL S. STARBUCK 


ORDER INSTITUTING PROCEEDINGS MAKING 
FINDINGS AND IMPOSING REMEDIAL SANCTIONS 


The Commission’s public official files disclose that: 


A. Michael Starbuck, Inc. (“Registrant”), a New York 
corporation whose office was located at 330 West 
56th Street, New York, New York, 10019, has been 
registered with the Commission as an investment 
adviser pursuant to Section 203 of the Investment 
Advisers Act of 1940 (“Advisers Act”) since 
September 22, 1977. 


B. Michael S. Starbuck (“M.S. Starbuck”) was 
president and sole shareholder of Registrant. He 
resides at 330 West 56th Street, New York, New York 
10019. 


In connection with a proposed administrative 
proceeding, Registrant and M.S. Starbuck have 
submitted Offers of Settlement which the 
Commission has determined to accept. 


Solely for the purposes of these proceedings and any 
other proceedings which may be brought by the 
Commission or any other governmental or self- 
regulatory body pursuant to Section 8(b) and 8(d) of 
the Securities Act of 1933 (“Securities Act”), 
Sections 15(b), 15A, 15B(c)(4) and 19(h) of the 
Securities Exchange Act of 1934 (“Exchange Act”), 
Section 203(f) of the Advisers Act, Section 9(b) of 
the Investment Company Act of 1940 (“Investment 
Company Act”) and Section 11(b) of the Securities 
Investor Protection Act of 1970, without admitting or 
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denying the alleged violations of law, M.S. Starbuck 
consents to the findings and sanctions relating to 
him set forth below. 


Solely for the purpose of these proceedings, and 
without admitting or denying the violation of law 
alleged in the Commission’s civil injunctive 
complaint, Registrant consents to the findings and 
sanctions relating to it set forth below. 


Accordingly, IT IS ORDERED that proceedings 
pursuant to Sections 203(e) and 203(f) of the 
Advisers Act, be, and they hereby are, instituted. 


On the basis of the Order for Proceedings and the 
Offers of Settlement, it is found that: 


A. M.S. Starbuck, from on or about January 1, 1978 
to on or about January 10, 1980, directly and 
indirectly violated Sections 5(a), 5(c) and 17(a) of 
the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder in connection with 
the offer and sale of investment interests in Michael 
Starbuck, Inc. and Associates (“Associates”) in that 
he: 


(1) failed to file a registration statement with the 
Commission with respect to Associates securities; 


(2) employed devices, schemes or artifices to 
defraud actual and prospective investors; and 


(3) made untrue statements of, or omitted to state, 
material facts in obtaining money and property from 
actual and prospective investors; and 


B. Registrant, and M.S. Starbuck, on January 11, 
1980, consented to the entry of a Final Judgment of 
Permanent Injunction in the United States District 
Court for the Southern District of New York 
permanently enjoining them from further violations 
of Sections 5(a), 5(c) and 17(a) of the Securities Act, 
Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder; and 


C. It is in the public interest to impose the Sanctions 
specified in the Offers of Settlement. 


Accordingly, IT 1S ORDERED that: 


A. The investment adviser registration of Registrant 
be, and hereby is, revoked; and 


B. M.S. Starbuck be, and hereby is: (1) barred from 
association with any broker, dealer, investment 
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adviser or municipal securities dealer; and (2) 
prohibited from serving or acting as an employee, 
officer, director, member of an advisory board, 
investment adviser or depositor of, or principal 
underwriter for a registered investment company or 
affiliated person of such investment adviser, 
depositor, or principal underwriter. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 9246/December 1, 1980 


SEC v. CORONA CAPITAL CORP., ET AL. (USDC, UT, 
Civil Action No. C-78-0314) 


Robert H. Davenport, Regional Administrator of the 
Denver Regional Office of the Securities and 
Exchange Commission, announced that, on 
November 10, 1980, the Honorable David K. Winder, 
United States District Judge for the District of Utah, 
Central Division, entered a Final Judgment of 
Permanent Injunction against Floyd R. Brown, a 
lawyer residing in Anaheim, California, enjoining 
him from violating Sections 5(a), 5(b), 5(c) and 
17(a) of the Securities Act of 1933, as amended, in 
connection with the offer and sale of limited 
partnership interests in thirty-four separate limited 
partnerships named in the Order, or any other 
securities of any issuer. Defendant Floyd R. Brown 
consented to the entry of the injunction without 
admitting or denying the allegations of the 
complaint. 


The Commission’s complaint, filed August 25, 1978, 
alleged, in substance, violations of the registration, 
the prospectus delivery, and the anti-fraud 
provisions of the federal securities laws in 
connection with the offer and sale of limited 
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partnership interests in entities engaged in dairy, 
farming and related operations. 


For further information see Litigation Releases Nos. 
8538 and 8572. 





Litigation Release No. 9247/December 2, 1980 


SEC v. BRIAN PATRICK SMITH, 80 Civil 3659 
(S.D.N.Y.) (RO) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on October 23, 1980, 
a Final Judgement of Permanent Injunction by 
Default was entered against Brian Patrick Smith 
(“Smith”) of Flushing, New York, by the Honorable 
Richard Owen, of the United States District Court for 
the Southern District of New York. Smith was 
enjoined from violating Sections 7(f) and 10(b) of 
the Securities Exchange Act of 1934, Rule 10b-5 
thereunder and Regulation X promulgated by the 
Board of governors of the Federal Reserve System. 
The complaint charged Smith with placing orders for 
the purchase of the common stock of Jupiter 
Development Corporation, Ltd. (“Jupiter”) without 
intending to pay, and failing to make timely and 
proper payment for said purchases. Jupiter is a 
publicly owned corporation with executive offices 
located in Edmonton, Alberta and Toronto, Ontario; it 
is primarily engaged in energy and mining 
exploration and development projects. 


The Complaint alleged that between January and 
May of this year, Smith ordered the purchase of 
38,100 shares of Jupiter stock for a total purchase 
price of $237,584.60 through two brokerage firms 
located in Portland, Oregon and failed to pay for any 
of said purchases. The Complaint further alleged 
that during the same period, Smith ordered 
additional shares of Jupiter stock through a 
brokerage firm located in New York City and 
tendered six (6) personal checks amounting to 
$145,667 in payment for said shares; these checks 
were all returned unpaid for insufficient funds or 
because the accounts on which the checks were 
drawn were closed. 


For further information see LR-9141. 
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Litigation Release No. 9248/December 2, 1980 


SEC v. THE INTERNATIONAL MINING EXCHANGE, 
INC., ET AL. (USDC, COLO, Civil Action No. 80-K- 
1198) 


Robert H. Davenport, Administrator of the Denver 
Regional Office of the Securities and Exchange 
Commission, announced that on November 17, 
1980 the Honorable John L. Kane, Jr., Judge, United 
States District Court for the District of Colorado, 
denied Plaintiff's Motion for a Preliminary Injunction 
submitted in the referred to action on September 12, 
1980. 


Judge Kane’s ruling, announced from the bench on 
November 17, 1980, followed a four day evidentiary 
hearing. A motion to make additional findings, 
reconsider, and alter or amend judgment was filed 
with the Court on November 26, 1980. A pre-trial 
conference was set for December 2, 1980. 


For further information, see Litigation Release No. 
9181. 





Litigation Release No. 9249/December 2, 1980 


SEC v. CLOYCE K. BOX AND OKC CORP. (CA 3-80- 
1217D; N.D. Tex., Dallas Division) 


Wayne M. Secore, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission (SEC), announced that on November 
25, 1980, Judge Robert M. Hill of the United States 
District Court for the Northern District of Texas, 
entered an Order preliminarily enjoining Cloyce K. 
Box (Box) of Dallas, Texas, from further violations of 
the antifraud provisions of the federal securities 
laws, and Box and OKC Corp. (OKC), also of Dallas, 
from further violations of the periodic reporting and 
proxy provisions of the federal securities laws. 


The Complaint, filed on September 15, 1980, had 
alleged that since at least 1973, Box, OKC’s chief 
executive officer, pursuant to secret and 
undisclosed partnerships and business 
arrangements, caused OKC to purchase and sell 
substantial amounts of petroleum products through 
certain brokers who were his friends and business 
associates. It was also alleged that, at Box’s 
direction, these “friendly brokers” received 
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preferential price, product delivery and credit 
arrangements from OKC and, in turn, resold these 
products at substantial markups. At least two of 
these “friendly brokers,” according to the Complaint, 
then split their profits with Box. Pursuant to these 
arrangements, during the period from November 
1973 through June 1977, Box received in excess of 
$5 million. The SEC charged that none of these 
favorable financial arrangements were disclosed by 
OKC in its periodic, annual or other reports. Box also 
used certain of the “friendly brokers” as parties in 
bogus purchases and sales of petroleum products 
purportedly engaged in by OKC. The result of these 
bogus transactions, according to the Complaint, was 
that both interim and year-end financial statements 
of OKC were materially false. 


Without admitting or denying any of the allegations 
in the Complaint, defendants Box and OKC 
consented to the entry of the Order which, in addition 
to preliminarily enjoining them from. further 
violations of the federal securities laws, provides that 
OKC shall designate a special corporate committee 
to review each proposal for the sale, liquidation or 
other transfer of assets of OKC to assure compliance 
with the terms of the Plan of Liquidation and 
Dissolution of OKC Corp. as set forth in proxy 
solicitations to stockholders, and to assure that each 
sale, liquidation or transfer of assets is made without 
undisclosed conflicts of interest. 


Additionally, the Order provides that Box will provide 
the Court with a letter of credit in the amount of $5 
million to satisfy any judgment of disgorgement that 
might be entered when the case is finally resolved on 
its merits. 


For further information, see Litigation Release No. 
9183. 





Litigation Release No. 9250/December 2, 1980 


SEC v. ARAMIS M. K. NAHABEDIAN, ET AL. (United 
States District Court for the Central District of 
California) (Civil Action No. 80-5280 CBM(FRx)) 


Leonard H. Rossen, Regional Administrator of the 
Los Angeles Regional Office, announced the filing of 
a Civil injunctive action on November 25, 1980, in 
the United States District Court for the Central 
District of California naming as defendants Aramis 
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M. K. Nahabedian (“Nahabedian”’), Michael R. 
Simonian (“Simonian”), Joe W. Floyd (“Floyd”), 
Glenn W. Patterson (“Patterson”), Jack Severns 
(“Severns”), Jack R. Andrews (“Andrews”), Andrew 
J. Macht (“Macht”) and Raymond S. Blunk 
(“Blunk”). 


The complaint alleged, in substance, violations of 
the anti-fraud provisions of the Securities Exchange 
Act of 1934 in connection with the defendants’ 
purchases of common stock of Hershey Oil 
Corporation (‘‘HOC”) on the basis of material non- 
public information, concerning the drilling progress 
and the results of certain tests which indicated the 
presence of gas ina well in which HOC held a 14.84% 
working interest. None of the above-mentioned 
defendants was employed by HOC at the time of their 
purchases of HOC common stock, but instead, each 
defendant was employed by an entity which was a 
partner of HOC in the drilling of the subject gas well. 
Nahabedian, Simonian and Floyd were employees of 
the Woodland Oil Company of Los Angeles, 
California, and Patterson was an employee of the 
Pend O’Reille Oil and Gas Company of Houston, 
Texas, a wholly-owned subsidiary of the Gulf 
Resources and Chemical Corporation, and Severns, 
Andrews, Macht and Blunk were employees of MCO 
Resources, Inc., a wholly-owned subsidiary of MCO 


Holding, Inc. of Los Angeles, California (formerly 
known as McCulloch Oil Corporation). 


Simultaneously with the filing of the Complaint, all 
eight defendants consented, without admitting or 
denying the allegations of the complaint, tothe entry 
of final judgments of permanent injunction 
restraining them from further violations of the lawas 
alleged in the complaint and to other equitable relief 
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in the form of disgorgement of their profits derived 
from their purchases of HOC common stock. 





Litigation Release No. 9251/December 4, 1980 


SEC v. PALMER YORK, JR., ET AL. (U.S.D.C., S.D. 
Calif., Civil Action No. 80-1862-GT) 


The Los Angeles Regional Office of the Securities 
and Exchange Commission announced that on 
November 26, 1980, it filed suit in Federal District 
Court in San Diego against Palmer York, Jr. of San 
Francisco, California and the Shareholders 
Protective Committee of Portsmouth Square, Inc., 
charging violations of the federal securities laws. 
York and the Committee were charged with soliciting 
proxies in connection with a shareholders’ meeting 
of Portsmouth Square scheduled for December 4, 
1980, using false and misleading statements and 
failing to file required material with the Commission. 
The Commission charged York and the Committee 
with soliciting proxies in violation of Section 14(a) of 
the Securities Exchange Act of 1934 and Rules 14a- 
6, 14a-9 and 14a-11 thereunder. 


Also named as a defendant in the Commisison’s 
action was Portsmouth Square, Inc., a publicly-held 
company headquartered in San Diego, which was 
not charged with any violations, but was made a 
party to permit the Court to enjoin the use of the 
illegal proxy material. 
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